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Financial Highlights

Revenues from Services®

in milions {5}

2007 [ ] 20,500.3
2006 [ : 1 17,5625
o005 L ] 158454

2004 [ ) 14675.0

2003 | 1 12,084.3

2007 was a record year with the highes! reveanues in
Manpower s history. Revenues from Services rose 16.7%
on the continued strength of our European operations.

Qperating Profit

i miions (§

2007 [ I ] 675.8% 825.4
2005 { ] 5324

200 ] 288

2006 ] 3078

2003 ] 2509

Operating Profit increased 55% over 2006, 27 % excluding

the French payroll tax medification, due {0 the growth inthe
business, coupled with eflectiva cost managament.

Operating Profit Margin

2007 | I ] “2.30%k 4.03%
2008 [ ] 2.03%

2005 [ ] 2.71%

2004 [ ) 271%

2000 ] 214%

Operating Profit Marginimproved to 4.03% in 2007, or 3.30%
excluding tha French payrol 1ax modification reflecting better
laveraging of our Seling and Adminisirative Expanses with the
Strong revenue growth. .

Reiurn on Invested Capital (ROIC)

2007 { 1 } 14.8%2 18.0%
2006 [ ] 13.3%

2005 | ] 11.4%

2004 [ ] 10.8%

2003 L ] 9.6%

Aeturn on invested Capital is defined as operating profit after tax

dnided by the average monthly {otal of nat debt and equity jor the year.

Net debi is defined as total debt less cash and cash equivalents.

@R s —

Net Eamings from Continuing Cperations
in midhons (%)

2007 [ [ 3961 4847
2006 [ —) 3057

2005 ] 2551

2006 ) 2473

2003 [ 1387

Nst Earmings irom Coniinuing Operations increased 53%.

30% exchxiing the French payroll tax modification, while Net
Eamings grew from $398.010 $484.7, animprovement of 22%.

Net Earnings Per Share from
Continuing Operations - Diluted
5}

2007 | 1 - 4682 573
2006 | ] 3.48

200 C "] 201

200 ] 280

2= —

Net Earrings Per Share from Continuing Operations -

Diksted increased 65%, 34% excluding the French payrol!
tax modification,

Emerging Market Revenue
inmidions ($)

2007 [ ] 2228
2006 [ ) 1383

2005 ] 701

2004 [ 339

2003 [] 150

Emerging markei revenue growth in 2007 exceaded
expectations in our three key expansion markets: India
(+1199%5), China (+49%) and Eastern Europe (+52%).

Total Capitalization
inmidons (%)

0 squiry [0 det
2007 | I ] 2.669.3 9145
2006 [ T ] 24742 8232
2005 [ I ) 21465 7350
2004 [ I ] 21740 5018

2000 [T ] 1,310 8417

Dabt as a percentage of iotal capitalization was 26%
in 2007 compared 16 25% in 2008 and 28% in 2005.

0 GAtic O $20. 5 mallgn, $34. & milion, T8 rrlion, 335 7 mallioe i $35.7 mallon e 2003, 2004, 2008, 2000 and 2007, napectvely.

Thase fess are primanly esod D1 IEWruss ganarted by fhe Fanchies offices, which wars $1,214.4 mson, $1,487.1 malion, £1,510.7 milan, $1,497 Omilion and $1,408.5 milon iy 2003, 2004, 2005, 2006

Bng 2007, rigad Uiy

11 0 i) Ltk Wi T MOy f O 8CTatit CFs0r 118, Pvarius O Sanvioes InGuOs feew recenid rin) I+ mncss operations of $21.9 milon, §36 6 milen, §24.9 mioon, $24.4
milon ong $24 2 maion ke 2003, 2004, 2005, 2008 and 2007, rescectively THess o g [ry/riy DRsed On fvanuss Qonersied Dy the enchms apenkiicns. whch wens 51 0262 Mo, $1.181.5 moen,

$1,194 rndon, §1,140.1 mSon ard §1,055.1 malion or 2003, 2004, 2006, 2000 and 2007 ndgecivly.

o axchria of e piwol in Frence. (See Nots 1 10 the

fow e )




Manpower at a Glance

Manpower Inc. is a world leader in the employment services
industry; creating and delivering services that enable our

clients to win in the changing world of work. In 2007, Manpower
revenues increased 16.7% to $20.5 billion.

2007 Segment Revenues
inmifions (5)

United States

1,962.2

France

7,025.3

Qther EMEA \
6,750.4

Taly A

1,398.1

Jefterson Welis
332.0

Right Management
409.9

Other Operations
26224

Systemwicte Offices

2007 [ ] 4,498
2008 [ ] 4,385
2005 [~ ] 4420
2004 [ ] 4,338

2003 [ ~) 4,044

Offices across 80 countnes and termitorias allow us to meet tha needs
of chents in alindustry segrments. Systermwide Offices represants our

branch offices plus the offices operating under a franchise agreement

2007 Segment Operating Unit Profit
i ritions (3
Unitec States

80.1

France

380.3

Other EMEA
256.7

Haly

103.7

Jetierson Wells
(5.2)

Right Managemen!
M6

Other Operalions
735

People Placed in Permanent, Temporary

and Contract Positions

2007 [ ] 5 Millicn
2006 [ ] 4.4 Million
2005 | ] 4 Millien

2006 [ ] 2Miion”

“Temporary and coniract only

withus,
Return on Manpower Stock
$250 Manpower
$200 8&P 400 Midcap Stock Index
S8P Supercomposita Human
$150 Resources and Employment
— Servicas Indax
8100 =
$50
50

2002 2003 2004 2005

2008 2007

The graph assumes a $100 investment on Dacember 31, 2002 in our common stock, the Standard & Poor's 200 Midcap Stock Index and the
Standand & Poor's Supercomposite Human Rasources and Employment Senvicas Index and assumes the reinvestrmiant of all dividends.

Stock Information

Stock Exchange Markei Capitalization Shares Outstanding 2007 Share Price High and Low
NYSE (Tickar: MAN) $4.5 billion (as of Dec 31, 2007) 79,872.675 (as of Dec 31, 2007) $95.05/356.20

Fiscal Year End Date Number of Shares Issued Avg. Daly Volume

December 31 103,414,254 (asof Dec 31,2007) 800,000 + shares per day in 2007
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Balance

The world of work is constantly changing,
constantly shifting. Changing demand
for products and services means a shift
in the talent required to deliver them.
New technologies, new competitors and
new ways of working emerge every day.
To keep a business on a steady course
and continue delivering record results
despite these challenges requires a keen
sense of what is required to maintain
balance. It requires agility built on a
strong foundation. It requires a steady
focus on objectives. And, it requires the
right-people for the job. For Manpower,
2007 was about leveraging the balance
that we have created over the past
decade to deliver record results.



Dear Manpower Investor:

2007 was a record year for us in
terms of both revenue and income.
This did not happen by accident.

For the past decade, wa have worked tirelessly to balance our business
so that it is now a stronger, mare flexible and more resilient company
than ever before. The balance that we promised you was centered

on diversifying our services, our network and our client mix.

This diversification, which is driven by anticipating the market and
client needs, has impraoved our profit margins, reduced our sensitivity

to economic cycles and increased our strategic value to clients,

Andin 2007, we delivered.

We finished the year with revenues of $20.5 billion, anincrease of 17
percent over 2006 or 9 percent in constant currency. Net earnings
from continuing operations improved to $485 miflion, a 59 percent
increase and net earnings per share from continuing operations -
diluted reached $5.73 per share in 2007, an increase of 65 percert.
Both of these amounts include the benefit of a modification to the
payroll tax calculation in France, which had a significant favorabla
impact on our results in 2007 .. Excluding this impact, however, our
net earnings from continuing operations improved an impressive 30
percant, while net earnings per share from continuing operations —
diluted increased 34 percent.

2 Sharehoidor's Lalter




Return on Invesied Capital (ROIC)®

2007 L 1

2008 [ ] 13.3%

2005 | ] 11.4%

2004 | ] 10.9%

003 [ ] 9.8%

_ (odPeium on invested Capts is defin % proh fiew b Qe monihly total
o ot bt B Baurty #or thie oo, Mei debi 5 datnec 2 tolal dotl oes cath and cash squivikants.

(D} Aty excich e anpact of ine DRyl InFrance (Ses Now 1 10 the cor

BRONCIH KL NArES Ko further INGnmeion )

A closely watched metric within our company is our operating profit
margin, which expanded 30 basis points to 3.3 percent, excluding the
favorable impact of the French payroll tax modification. Cur free cash
flow also improved dramatically to $341 million, a 22 percent increase.
The efficient use of capital, coupled with the substantial increase in
operating profit {excluding the impact of the payroll tax modification),
yielded anincrease in economic profit of 52 percent.

QOver the past decads, we have added specialty services to provide
clients with a broader array of solutions to their workforce management
challenges, and this effort has pald off. We have made acquisitions for
strategic value rather than simply to “buy™ revenues. And we have
invested for the future to grow these businesses, as well as the new
services that we have faunched organically, including permanent
recruitment, professional stalfing and recnuitment process cutsourcing.
These investments have resulted in our specialty businesses growing
five-fold over the last decade, and making a tremendous impact in 2007,
At the same time, revenues from our core temporary recruitment business
increased 17 percent worldwide in 2007 or 9 percenit in-constant currency,
demonstrating the continued secular growth.

A great example of our specialty business is our organizational
consulting services in leadership development, assessment and
coaching, delivared under our Right Management brand, which grew
16 percent in 2007 or 10 percent in constant currency. We are confident
these services will be substantial strategic and growih engines for usin
the future, as both emerging and mature markets continue to be
challenged and constrained by talent shortages, and have a growing
nead 1o develop the next generation of leaders. Right Management also
launched a new, contemporary outplacement produci called
RightChoice™ in 2007, which has been extracrdinarily effective in
increasing our market share, due to its appeal to both client companias
and individuals.

Meanwhile, 2007 was a year for investment in the future for our Jefferson
Wells brand, as we continued to expand our international network and
establish aperations in new markets. This had a negative impact on
Jefferson Wells' profit, but we are confident the payoff will be handsome
for our dients and investors.

] 14.9%Y 18.0%

Over the past
decade, we have
added specialty
services to
provide clients
with a broader
array of solutions
to their workforce
management
challenges, and this
effort has paid off.

Sharehoider's Lettar 3




Net Earnings Per Share from Continuing Cperations - Diluted

Net Earnings Per Share from Continuing Operations — Diluted
increased 65%, 34% excluding the French payroll tax modification.

$3.48
i
$2.81
(
$1.70
i |
{
2003 2004 2005 2006

$5.73
“ 2007




Permanent Recruitment Gross Profit
as a % of Total Gross Profit

1%
10%
9%

8% //
7%

6% —

e

5°/ll -/‘
4%

2003 2007

Our newest sarvices, which have been developed organically, made
terrific progress in 2007 as the complexity and spead of the talent
market accelerates and clients are looking for answers — answers that
yield resutts. Our permanent recruitment services in particular, which
increased revenue 34 percent in constant currency in 2007, are one of
the answers to these complex issues. We added 900 permanent
recruiters, bringing us to a total of 3,600 recruiters worldwide, which
contributed to us placing over 127,000 people in permangnt jobs in
2007. And we expect to add mora recruiters in 2008 to meet the
conlinuing demand for these services in virtually every market across
our netwark.

Another service that is gaining momentum is Manpower Business
Solutions (MBS), where we take on the management of customized,
large-scale recnuting and worklorce-intensive initiatives for our clients.
Over several years, we have developed expertise in cutcome-based
pricing engagernents thal have high visibility and impact for our cliants.
Our ability to manage and staff vital business functions for our clients,
whether they are located on-site at the ¢lient location or elsewhere, is
second to none in delivering quality service and improving efficiency.
The myriad of opportunities for MBS extends 10 everything from managing
and staffing call centers in the Netherlands 10 setling up, managing and
staffing a parts planning and delivery coordination center in Hungary.
Our recruitment process outsourcing service, where the entire recruitment
process is managed by us, is also extremely popular with our clients,

as we can perform the recruitrnent function more efficiantly than they
caninternally. MBS is a natural extension of our client relationships.

Manpowaer Proffesional is an area that has not grown at the pace that
satisfies us. However, we are encouraged by the great performances we
saw in our professional staffing services in the EMEA and Asia regions.
Qur Elan brand, which provides IT staffing across Europe, surpassed $1
bilion in business for the first tima, increasing revenue by 35 percent in
2007, or 24 percent in ¢constant currency. We know there is polential

to do much more with our professional staffing senvices, as our clients
arg increasingly asking for these services in more markets and with
more capability, 5o that wa can provide the talent they need in their
organizations. We’re looking forward to a strong 2008 for this business.

Our Elan brand,
which provides
IT staffing

across Europe,
surpassed $1
billion in business
for the first

time, increasing
revenue by

35% in 2007,

or 24% in
constant currency.
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Systemwide Offices

2007 | 1 4,408
2008 [ ] 4365
2005 [ o 4429
2004 | - 4338
2003 [ ] 4041

Offices across BO countries and teritories ellow us
to meet the neads of clients in allindustry segments.

Our core tempaorary staffing business, which is extrermely healthy from
a secular perspective, is an area that we continue to develop, as there
is stil ample opportunity for growth. Itis a luxury to be a 60-year-old
business and continue to see growth opportunities in the original service
area, which remains a major growth driver. One reason for this growth
is that many of our markets are still in the earty stagaes of labor market
devalopment, marked by recent shits inlabor policy or legislation that
have introduced flexibility for the first timein the past five years or less.
For example, we have been providing services in Germany for many
years, but we are in a major growth mode there now due to changes

in the German government's labor market strategies. In these markets,
the advent of fiexible staffing has created a form of renaissance in the
workforce, making it more agile, talented and relevant.

In emerging markets, there is tremendous potential, as employers are
impatient and are confronted with talent challenges that are equally as
complex as in mature markets. These markets arg in the sarty stages
of adopting temporary staffing to create workforce flexibility, including
countries like India, China, the Middla East, Vietnam and much of
Eastern Europe, whars we have secured market leadership positions
and have established our brand presence based on the quality of our
service and integrity of our people. Qur revenues in these emerging
markets increased to $222.6 miffion in 2007, anincrease of 61 parcent
{44 percent in constant currency), which was driven by India (+119%),
China {+49%) and Eastern Europe (+52%).

Over the past year, we have broadened our geographic presence,
expanding inlo seven new countries and territories for a total of 80, and
expanding our office network by another 100 offices. to a total of 4,500.
In a year when some of our largest operating units were down or flatin
ravenue, our geographic diversification fueled our record performance.

In the past few years, we have organized many of our operations to
better focus on the small/medium size businesses (SMB). The vakue we
can offer to SMBs is substantial and it also creates balancein our
portfolio. We finishaed 2007 with more than 50 percent of our revenues in
the SMB category - clearly progressing in the direction we have been
working toward. As an example, Manpower France increased their SMB
revenues by 17 percent in 2007, while the overall business there grew at

8 Shareholdar’s Lslter

It is a luxury
to be a 60-
year-old
business and
continue to
see growth
opportunities
in the original
service area,
which remains
a major
growth driver.,




Emerging Market Revenue
in mitions (%)

- T rom |

and Eastern Europe (+52%).

! 33.9

2003 2004

|

2.0

Emerging market revanue growth in 2007 exceeded expectations
inour three key expansion markets: India (+119%), China (+49%)

7041

2005

138.1

222.6

2006

2007
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Over the past year, we have broadened our geographic presence,
expanding into seven new countries and territories for a total
of 80, and expanding our office network by another 100 offices,

to a total of 4,500.

seven percent. Smaller companies are coming to us in larger numbers
than ever before to help them with talent management issues, and we
have a strategy in place to rapidly enhance our ability, to provide more
focused service for these clients. We know they will continue to need us
more in the years to come as talent shortages make it more difficult for
them to attract and retain the right people, and we are prepared to be the
best choice available to them in the marketplace.

in 2007, we continued to focus on investing resources in the right places
and removing unnecessary costs from the business. These efiorts have
fueled our network expansion and service development that will drive
future growth. We are also investing in fechnology to continue streamiining
and powering our business, as well as in our brand and our people.

We built a new world headquarters in 2007, which combined employees
from four different locations inio one, and the efficiencies we gained by
bringing evaryone togsther enabled us to develop the building without
increasing our costs. As an added benefit, it is a “green” building, which
is currently under review for & LEED rating, the U.S. benchmark for the
design, construction and operation of high performance green buildings that
are created to the highest standards of human and environmental health.

Qur headquarters is anly one example of our commitment to social
responsibility and sustainability, which we considar to be one of our most
important investments. In 2007, we releassd our first social responsibility
report and it energized our team to do even more. From ourincaptionin
1948, we have been the industry standard in helping the underprivileged
to find their way to sustainable jobs through our workforce development
programs. in the past faw years, we have extended this work 1o help
victims of disasters and refugees to get jobs and training to hefp them
get anew start in the world after tremendous trauma. We're also working
to end today's form of slavery, known as human trafficking or forced
labor. These are important efforts to help individuals, families and
communities to bulld a better future. Qur CSR programs are also
important elements of building the Manpower brand worldwide and
establishing the kind of character and substance that can be axpected
of us when we put down roots in a community.

-] Shareholder's Letter

Our CSR
programs are
also important
elements of
building the
Manpower brand
worldwide and
establishing the
kind of character
and substance
that can be
expected of us
when we put
down roots in

a community.




People Placed in Permanent, Ternporary and Contract Positions

2007 | ] 5Million
2008 [ ] 4.4 Mitlion

2005 [ ] 4 Million

2004 [ ] 2 Million*

*Temporary and contraci only

In $0 many ways, the Manpower of 2008 is a much more robust company
than ever befora. We have put a tremendcus amount of diligence.
forethought and enargy into creating systemic changes that are

now driving our progress, and il's very satisfying to see those efforts
paying dividends.

The Manpower team around the world is better than ever, and we have
focused our core competencies of talent attraction, retention and training
internally to ensure that we have the best talent in the industry because

_ we know that building and growing our business at the pace we aspire

to reach will require a greal team. For example, we have implemented

. arigorous Leadership Success Model for our Global Leadership Team,

and are driving that success mode! throughout the organization. The
results are already avident. We have also been able to attract top talant
from the outside to bring in fresh skills and ideas that complement our
existing team. Our brand is attractive to those whao are interested in being
invatved with the hottest global topic - taient.

This focus on talent has also been extended beyond the five milion
people we placed into parmanent and tempaorary positions in 2007, to
also engage individuals who may not be currenily seeking a position

with us. Our aimis to attract and develop relationships with individuals
who are seeking help in navigating their career now, and may become
candidates or clients for us in the future, or reler others to us as a reliable
source of caraer axpertise. In 2008, we will be expanding our Web
presence to ensure we are well-positionad to mest the talent requirements
of our clients throughout the world.

Cur 2008 plan also calls for us to continue exercising our leadership
in emerging markets to help clients, candidatas and governments

to navigate the best course for their rapidly changing workforces.
Manpower plays a vital rofe in partnering with governments worldwide
to position their labor markets to have tha right skills to enhance their
economic growth engines, and we anticipate this consulting rote will
coninue to grow in importance in the coming years.

In sO many ways,
the Manpower
of 2008 is a
much more
robust company
than ever before.
We have put

a tremendous
amount of
diligence,
forethought and
energy into
creating systemic
changes that

are now driving
our progress,
and it’s very
satisfying to

see those efforts
paying dividends.
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We are committed to running a marathon at sprint speed. This means
we will continue to focus on accelerating our initiatives and building
upon the momentum we have created over the past decads.

QOur accomplishments must come at sprint speed, but with the longer
term view of the marathon never escaping our minds.

The 33,000 people who comprise the Manpower team in every corner
of the world work passionately and vigorously to help our clients win.
They do it with a sense of integrity and a sense of mission, which brings
unigueness to the Manpower group of companies and superior relurns
to our sharsholders. Tharnks team.

33,000

The 33,000 people who comprise the
Manpower team in every corner of the world
work passionately and vigorously to help
our clients win.

10 Sharsholder's Letter

We are
committed

to running

a marathon at
sprint speed.




Like every year, 2008 brings many unknown variables, and there are
currently clouds overhead that are cause for concern about the state

of the U.S. economy, in particular, and the world economy in general.
Some experts are forecasting recession, while others are predicting

that the situation willimprove. We cannot predict precisely whal the
economy will bring, but we are better pasitioned to weather economic
urbulence than ever before. If a downturn comes, we'll be ready. We've
been through this before, and our view is that it is the perfect opportunity
to invest in key areas of the business and expand our market share,
while improving the valua of our services, If the clouds Clear and sunny
days lie ahead, we're off t0 the races. The strength of our service
portfclio, gecgraphic natwork and client mix provide us with the strong,
sturdy platform to forge ahead unwavering, regardless of which way

the wind blows.

Regards,

U, b

Jatfrey A. Joerres
Chairman, CEC & President
February 15, 2008
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Management’s Discussion & Analysis

of financial condition and rasults of operations

BUSINESS OVERVIEW

Manpower Inc. is & world leader in the employment senvices industry. Revenues from Seorvices

Our giobal network of nearty 4,500 offices in 80 courtiries and tarritories in millions ()

allows usg to mest the needs of our clients in all industry segments, 1.962.2 Urutod States
whether they are global, multinational or local comparies. By offering 7.025.3 France

a complete range of services, we can help any company - ne matter —] #,750.4 Othar EMEA
\M'Iaretheyare'lnlhew business Mmbn-raisapmwwlmh 1,998.1 ltay
improved strateqy, quality, efficiency and cost reduction across their y 432.0 Jutterson Woks
total workforce. 409.9 Right Management

Manpower Inc.'s five major brands - Manpower, Manpower 2.622.4 Other Oparsiions

Professional, Elan, Jeffarson Wells and Right Management - provide
a comprehensive range of services for the entire employment and
business cycle induding:

Operating Unit Profit
in millions (%)

80,1 Urited 5
« Parmanent, tsmporary and contract recnuitment — We find the best /*7 ,,;,,mm”
peopls for all types of jobs and industries at both the staff and 256.7 Other EMEA
professional lavels under the Manpower, Manpowsr Professional / \ 100.7 iy
and Blan brands. / / {8.2) JaNerson Wals
+ Employes assessment and selection — We provide a wide array of /8| V4 34:0 Fog Menagomart
= 73.5 Other Oparstions

assessmants to validate candidate skills and ensure a good fit
between the cient and the employes, which isads to higher empioyee
retention rates.

« Training — We offar an extensive choice of training and development sotutions that hefp our employees, associates, and clients’
workforces 1o improve their skills end gain qualifications that will help them to succeed in the ever-changing world of work.

« Qutptacement — Our Right Management brand Is the world's largest outplacement provider, helping our clients to better
managsa the human side of change by providing a positive way for ampioyees who no fonger fit the organization to transition
out and make the right choice for the next step in their career.

« Outsourcing - We are one of the largest providers of recruilment process outsourcing in the employment services industry,
enabiling our clients to outsource the entire recruitment process for permanent and contingent staff to us, so they can focus
on other areas of human resources.

» Consulting - We are a leading global provider of integrated consulting solutions across the employment lifecycle. We help
clients maximize the return on thelr human capital investments while assisting individuals to achieve their full potential. Our
Right Management brand helps clients attract and assess top talent; develop and grow leaders; and engage and align people
with strategy.

« Professional Services ~ Our Jefierson Wells brand is a high-value alternative to public accounting firms and other consutting
groups, delivering professional services in the areas of internal controls, tax, technology risk management, and finance and
accounting.

This comprehensive business mix allows us to mitigate the cyclical eflacts of the national economiesin which we operate.

Our leadership position also allows us to be a center for quality amployment opportunities for people at all points in their career
paths. In 2007, we found parmanent and temporary jobs for nearly five mitlion people who worked 1o help our more than
400,000 clients meet their business objectives. Seasoned professionals, skilled laborers, mothers returning to work, slderty
persons wanting to supplement pensions and disabled individuals — all tum to the Menpower farnily of compantes for empioyment.
Similanly, governments of the nations in which we cperate look to us to help reduce unamployment and train the unamployed
with skills they need to enter the workforce, In this way, our company is a bridge to panmanent employment for those who desire it

Our industry is large and fragmented, comprised of thousands of firms employing milfions of people and generating billions
of U.S. Dollars in annual revenues. It is also a highly competitive industry, reflecting several trends in the global marketplace,
notably increasing demand for skilled people and consolidation among clents in tha employment services industry itself.

Management's Discussion & Analysis Manpower 2007 Annual Report 13




Management's Discussion & Analysis

of financial condition and results of operations

We manage these trends by leveraging established strengths, including one of the employment senvices industry's best-
recognized brands; geographic diversification; size and service scope; an innovative product mix; and a strong client base.
While staffing is animportant aspect of our business, our strategy Is focused on providing both the skilled employees our clients
need and high-value workforce management, outsourcing and consuiting solutions.

Client demand for employment sarvices is dependant on the ovevall strength of the labor market and secular trends toward
greater workforce fiexibikty within each of the countries in which we operate, Improving economic growth typically results in
increasing derand for labor, resulting in greater demand for our statfing services. Comespondingly, during periods of weak
economic growth or economic contraction, the dermand for our staffing services typically declines, while demand for our
outplacement sarvices typically accelerates.

During the last several years, secular trands toward greater workforce flexibility have had a favorable impact on demand for our
staffing services in several markets. As companies attempt to increasa the variability of their cost base, contemporary
work solutions help them to effectively address the fluctuating demand for their products or services. Due to our industry's
dependence on economic faclors, the inherent difficutty in forecasting the direction and strength of the economy and the
shont-term nature of staffing assignments, it is difficult to forecast future demand for our services with any certainty. As a resutt,
wi monitor a number of economicindicators, as well as recent business trends, to predict future revenue growth trends. Based
upon these anticipated trends, we determine whether additionat personnel and office investments are necessary to take ful
advantage of growth opportunities.

Our staffing business is organized and managed primarily on a geographic basis, and Jstferson Wells and Right Management
are operated as separate global business units. Each country and business unit generally has its own distinct operations, and is
managed locally by its own management team. Each aperation reports directly or indirectly through a regional manager, 1o a
member of exacutive management. Given this reporting structure, all of our operations have been segregated into the following
reporting segments: United States; France; Other EMEA (Europa, Middle East and Africa, excluding France and ilaly); italy;
Jefferson Wells; Right Management; and Other Operations.

The United States, France, Other EMEA, italy and Other Operations segments derive a significant majority of their revenues
from the placement of contingent workers. The remaining revenues within thesa segments are derived from other human
resource services, inchuding permanent employee recruitment, temporary and permanent employee testing, selection, and
training and development. Jefferson Wells' revenuss are derivad from services related to internat controls, tax, technology risk
management, and finence and accounting. Right Management's revenues are derived from outplacement and consulting
services. Segment revenues represent sales to external clients. Due to the nature of our business, we ganerally do not have
export or intersagment sales. We provide services to a wide varlety of clients, none of which individualty oompnses a significant
partion of revenue for us as a whole or for any segment.

FINANCIAL MEASURES - CONSTANT CURRENCY

Changes in our revenues and aperating profitsinclude the impact of changes in foreign currency exchanga rates and acquisitions
and dispositions. YWe provide “constant curency” and “organic constant curency” calculations in this annual report to remave
the impact of thess items. We express year-over-year variances that are caiculated in constant currency and organic constant
curmrency as a percentage.

When we use the term “conatant cumency,” it maans that we have translated financial data for a period into U.S. Dollars using
the same foreign cumrency exchange rales that we used to transiate financial data for the prior year period. We balieve that this
calculation is 2 useful measurs, indicating the actual growth of our operations. We use constant currency resutts in our analysis
of subsidiary or segment performance. We also use constant curency when analyzing our performance against that of our
competitors, Substantially all of our subsidiaries derive revenues end incur expenses within a single country and, consequently,
do not generally incur currency risks in connection with the conduct of their normal business operations. Changes in foreign
currency exchange rates primarily impact only reported earnings and not our actual cash flow or economic condition.

When we use the term “organic constant cumency,” it means that we have further removed the impact of acquisitions in the
current period and dispositions from the prior period from our constant cumency calculation. We believe that this calculation is
useful because it allows us to show the actual growth of our pre-existing business.

Constant currency and organic constant currency percent variances, along with a reconciiation of thase amounts to certain of
our raported results, are inclucted on page 21.
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RESULTS OF QPERATIONS - YEARS ENDED DECEMBER 31, 2007, 2006 AND 2005

Conaolidated Resutts - 2007 compared to 2008

Revenues from Services increased 16.7% to $20.5 bilion. Revenues were positively impacted by changes In foreign curency
exchange rates during the period due to the weakening of the U.S. Dollar refative ta the currencies in most of our non-U.S.
markats. In constant curmency, revenues increassd 9.0%. This revenus growth rale is a result of increased demand for our
sarvices in mast of our markats, including France, Other EMEA, Italy, Right Management and Other Operations, whererevenues
increased 7.0%, 18.5%, 13.0%, 1.3% and 10.5%, respectively, on a constant cumency basis. We also saw sofid growth in our
permanent recruitmeant business which increasad 33.9% on a consolidated basis in constant curency.

Gross Profit increased 22.3% to $3.8 bilion in 2007. In constant currency, Gross Profit increased 14.7%. The Gross Profit
Margin was 18.89%, an increase of 0.9% from 2008. Included in Gross Profit for 2007 is the impact of a modification to the
calculation of payroll taxes in France, which reduced the amount of payroll taxes, retroactive to January 1, 2006, through
September 30, 2007. The impact of this modification was an increass in Grass Profit of $157.1 milion. (See Note 1 1o the
consolidated financia! statements for further information). This reprasents a 77 basis point (0.77%) impact on Gross Profit
Margin for 2007. The remaining increass in Gross Profit Margin is primarily due to an increase in our temporary recruitment
business margin {+0. 10%) and an increass [n permanent recruitment business margin {+0.30%), offset by a change in the mix
of senvices provided (-0.279%) primarily due to a relatively losser amount of revenuss coming from Jeflarson Walls and Right
Management where the grass profit margin is generally higher than the Company average. Temporary recruitment marging
have increased as a result of improved pricing discipline in some markets, inchuding France, and improved margins in other
markets as a resutt of tower direct costs.

Seling and Administrative Expenses increased 15.7% during 2007 to $3.0 bilkon in 2007. Thesa expenses increased 8.9% in
constant cumency. As a percant of revenues, Sefling and Administrative Expenses were 14.7% in 2007 comparad 10 14.9% in
2008. Included in Salling and Administrative Expenses for 2007 are costs of $7.5 million related to the modification to the payrall
1ax calcutation in France. This amount resulted in a 4 basis point (0.04%} increass in Selling and Administrative Expenses asa
percent of revenues. Included in Salfing and Administrative Expensas for 2006 were $15.9 million of recrganization charges and
$9.2 million of global cost reductionproject costs, which resultedina 14 basis point (0.1 4%)increasein Sefling and Administrative
Expenses as a percent of revenues for 2008. The remaining period-over-period decrease of 10 basis points (0. 10%) is due
primarily to tha favorabie Impact of our cost control effons and productivity gains, as we have been abla to increase the bllable
hours from our temporary recruitment business as well as the number of our permanent placements without a similar increase
in branch headcount, offset by continued investments in certain markets.

Interest and Other Expense is comprised of intarest, lorelgn exchange gains and losses, and other miscellaneous non-operating
income and expensas. Interest and Other Expense was axpense of $34.2 million in 2007 compared to $50.2 millionin 2006,
Net interest Expense decreased $6.8 milion to $29.0 million in 2007 from $35.8 milion in 2006, as increases in interest
expense wers offset by higher interest income as a result of our higher cash levets. Foreign axchange gains and lossas primarily
result from intercompany transactions between our forsign subsidiaries and the U.S. Forelgn exchange gains were $0.6 milion
in 2007 cormparad to losses of $3.2 million in 2006. Miscellansous Expense, Net, consists of bank fees and other non-operating
expenses and, In 2007, was $5.8 milion compared (o $11.2 million In 2006.

Wa provided for incoma taxes from continuing operations at a rateof 38, 7% in 2007 and 38.6% in 2006, Tha 2007 rate s higher
than the 2006 rate primarily due to the income tax cost associated with additional anticipated cash repatriations from our
foreign subsidiaries, additional valuation allowances recordad for non-U.S. operating losses, and the lower tax cost in 2006 of
the rearganization charges and the costs related to our global cost reduction initiative. Our 2007 annual effective tex rate is
higher than the U.S. Federal statutory rate of 35% due primariy to the impact of valuation allowances recordad for non-U.S.
operating losses, U.S. state Income taxas and other peamanent items, '
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of financial condition and rasulis of operations

Net Earnings Per Share - Dituted increased 26.2% to $5.73in 2007 compared to $4.54 in 2006. Net Earnings Per Share From
Continuing Operations - Diuted was $5.73in 2007 compared to $3.48in 2006. Included in 2007 Net Eamings is the impact of
the retroactive modification to the payroll tax calculation in France which was anincrease to Net Eamings of $88.6 milion. This
represents a $1.05 increase in 2007 Net Eamnings Per Share - Diluted. The higher foreign currency exchange rates favorably
impacted Net Earnings Per Share — Diluted by approximately $0.35 in 2007.

Weighted Average Shares - Diluted were 84.6 million in 2007 and 87.7 million in 2006. This decline is primarily a rasult of our
repurchase of 6. 1 million shares of our common stock curing 2007.

Congolidated Results ~ 2008 caompared to 2005

Revenues from Senvices increased 10.8% to $17.6 billion. Revenues were positively impacted by changes in foreign curmency
axchange rates during the period dus to the weakening of the U.S. Dollar relative to the cumencies in most of curnon U.S.
markets. Revenues increased 10.0% in constant curmency. This growth rate Is a result of increased demand for our services in
most of our markets, including the U.S., France, EMEA, and Other Operations, where revenues increased 3.2%, 8.4%, 14.7%
and 13.8%, respectively, on a constant currency basis. We also saw sofid growth in our permanent recruitment business which
increased 38.8% on a consolldated basis in constant curency.

Gross Profit increased 11.1% to $3.1 billion in 2006. In constant currency, Gross Profit increased 10.3%. The Gross Profit
Margin was 17.9% in both 2008 and 2005. The following items impacted Gross Profit Margin {sdong with the impact of each on
consolidated Gross Profit Margin): an increase in our permanent recruitment business (+0.27%), an increase in Gross Profit
Marginin the temporary recruitment business (+0.249%), a ¢change In the mix of services provided (-0.35%), and theimpact of a
2005 Franch payroll tax audit settiernent (-0.129). Temporary recruitment margins have increased as a result of improved
pricing in some markets, including France, and improved margins in other markets as a result of lower direct costs (such
as workers' compensation and state unempioymaent taxes in the U.S.). The change in the mix of services is primarily due to a
relatively lower amaount of revenues coming from Jefferson Wells and Right Management, where the Grass Profit Margin is
generally higher than the Company average.

Selling and Administrative Expenses increased 8.8% during 2006, or 8.2% in constant currency. This increase is primarily in
response to the increase in business volumes, expensing the value of stock options for the first time in 2006 ($15.8 million),
certain expenses related to reorganizations $15.9 milion) and global cost reguction project costs ($8.2 million). As a parcent of
revenuas, Selling and Administrative Expenses were 14.9% in 2006 compared to 15.2% in 2005, animprovement of 30 basis
points {0.3%). This improvement reflects a favorable impact of our cost control efiorts end productivity gains, a3 we have been
able to increase the billable hours from our temporary recruitment business as well as our permanent placements without a
simitar increase in branch headcount. These improvements are offset by the impact of the recrganization charges and global
cost duction project ceats ($25. 1 milion, 0.149% of revenus) and our continued investmants in new offices and the parmanent
recnitment business in certain markests.

Operating Profit increased 24.1% over 2005, with an Oparating Profit Margin of 3.0% compared to 2.7% in 2005.On a
constant cumency basls, Operating Profit increased 21.9%. The Operating Profit Margin improvernent reflacts the improvements
in Gross Profit Margin and Sefing and Administrative Expenses discussed above. The rearganization charges and giobal cost
reduction project costs accounted for a 4.7 % reduction in Operating Profit and a 0. 14% decrease in Operating Profit Margin,

Interest and Other Expense is comprised of interest, foreign exchange gains and losses, and other miscellaneous non-operating
incorne and expensas. intarest and Clher Expensa was expense of $50,2 million in 2006 comparad to $41.8 million in 2005,
Net interest Expensa decreased to $35.8 million in 2008 from $36.9 million in 2005, primarily due to an increase in interast
incame as a result of increased cash levels and investment rates. Foreign exchange gains and losses primarily result from
intercompany transactions between our foreign subsidiaries and the U.S. Foreign exchange losses were $3.2 milion in 2008
compared to minimal gains in 2005. Miscellaneous Expensa, Net, consists of bank fees and other non-operating expenses
and, in 2006, was $11.2 mifion compared 1o $4.9 millionin 2005. Included in 2005 is a $2.6 million non-operating gain related
to an equity investment wa sold in the fourth quarter of 2005.
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We provided far income taxes from continuing operations at arate of 36.6%in 2008 and 34.1% in 2005. The 2006 rate inciudes
the impact of certain non-recuming items in the first quarter of 2006, including reorganization charges and costs related to our
global cost reduction project, and the impact of the reorganization charges in the fourth quarter of 2008, Excluding the impact
of these items, we provided for income taxes at a rate of 36.2% in 2008, which Is higher than the .S, Federal statutory rate
of 35% due primarily to the impact of higher foreign income tax rates, U.S. taxes on fareign earnings and LS. state income
taxes. Included in the 2005 rate is the reversal of $14.4 milion of valuation allowances, as a result of certain internal corporate
restruciurings and transactions that were completedin 2005.

Net Earnings Per Share — Diluted Increased 58.2% to $4.54 in 2006 compared to $2.87 in 2005. Net Earnings Per Share From
Cantinuing Operations - Diluted was $3.48 in 2006 compared to $2.81 in 2005. Foreign currency exchanga rates favorably
impacted Net Earnings Per Share From Continuing QOperations - Diluted by approximately $0.06 in 2006.

Weighted Averége Shares - Diluted wera 87.7 million in 2006 and 91.1 million in 2005, This deciine Is primarily a result of our
repurchase of 4.0 millon shares of our common stock during 2008.

In January 2006, we sold & non-core payroll processing business in Sweden. In addition, in Decermnber 2006, we sold a
non-core facilities management services business in the Nordics. Pre-tax gains of $123.5 million {$89.5 million after tax, or
$1.02 per share — diluted] retated to these sales wens recorded in income from Discontinued Operations in 2006. Net proceeds
received from the sales of these operations were $123.9 milion. Also in December 2006, we recorded a net loss of $1.7 million
on the disposal of one of our Right Management subsidiaries. We have recorded these gains and losses, as well as the operating
results of these operations, as Income from Discontinued Operations in the consolidated statements of operations. (See Note
2 to the consalidated financial statements for more information regarding discontinued operalions).

Segment Resuits

United States - The U.S. operation is comprised of 555 Company- Unitad States Ravenues

owned branch offices and 282 stand alone franchise offices. in millions (8}

Revenues in the LS. consist of sales of services by our Company-

owned branch offices and fees from our franchise operations. a7 | | 19822

Revenuas for the year were $2.0 billicn, a decrease of 7.2%, and
include franchise fees of $24.2 million. Franchise fees are primarily
based on revanues generated by the franchise network, which were zo0s | | 2040
$1.1 biion in 2007.

208 | | 2114

Revenuas contracted 5.2% In the first quarter of 2007 andthen o sraras Opsrating Unit Profi
showed further contraction throughout the year. The slowing demand in mitiions (%)
for our services was seen primarily in our core temporary recruitment

business as we experienced year-over-year declines in demand for 2007 | 7 s
our light industrial and industrial skilled workars and for skiled office

workars. The professional temporary recruitment business continued 2008 | B
to show improving revenus growth rates throughout 2007 with year- 2005 I— ] s

over-year growth of 5.3%. Our permanent recruitment business:
showed good growth throughout the year, with $38.1 milfion of
revenues, a 27.0% increase over 2006,

The Gross Profit Margin increased compared to 2006 duse to the increase in the permanent recruitment business as well as
impioved margins from our temporary recruitment business, particutarty in the first half of the year, due primarily to lower workers®
compansation and state unemployment expensas. Acguisitions had a minimalimpact on Gross Profit Margin in 2007.

Selling and Administrative Expenses decreased 0.8% during the year primarily due to lower advertising costs due to the launch
of our new brand in 2008. Excluding acquisitions, Seling end Administrative Expenses decreased 2.4%.

Operating Unit Profit (“OUP") for the year decreased 8.3% to $80.1 milion. OUP Margin was 4.1% of Revenues in 2007 and
2006. OUP Margin showed year-over-year improvement in the first half of 2007 due to the higher Gross Profit Margins. The
OUP Margin declined in the second half of 2007 despite the increase in Gross Profit Margin due to the de-leveraging effect of
the revenue dedcline, as revenues have declined more than expenses. Acquisitions had a minimal impact on OUP Margin in
2007. {For the definition of OUP, refer to Note 15 ofthe conselidated financial statements).
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of financtal condition and results of operations

France ~ Revenues in France increased 16.7%, or 7.0%in constant France Revenues
currency, to $7.0 billion. Local cumency revenue growth was 10.4%n in mitions ($)

the first quarter of 2007, however growth trends declined in the
second quarter, with stable growth of 5.0% inthe second half of the 2007 | ] 7o
year. This decling [s due to a siowing in tha demand for our services as

> aue 2000 | | sases
a resutt of a softening in the manufacturing and construction industy, -
whichls alarge portion of the temporary recrultrment industry in France. 205 | | serse
The Gross Profit Margin increased in 2007 compared to 2006 dus
primanly to the impact of the modification to the calculation of payroll France Operating Unit Profit
tax@s. The Impact of this modification was an increasa in Gross Profit in mitlions (%)
Margin of 226 basis points (2.26%) lor 2007. Excluding that impact.
Gross Profit Margin increased during the year as a result of the 71,8% 2007 | | 3902

increase in our permanent recruitment business.

ol —
Selling and Administrative Expenses increased 11.1% from 2006 in
constant currency due primarily to costs related to the modification to wos [ ] wer
the payroll tax calculation, a $156.0 miion (€10.3 million) legal reserve
recordad related to the French competition investigation (see Note 14 to the consolidated financial statements for further
information), and continuedinvestments in the permanent recruitrnent business, Excluding the costs related to the modification
to the payroll tax caleulation and the legal reserve, Selling and Administrative Expenses as a percent of revenues in 2007 werein
lina with the 2006 level.

OUP was $390.3 million, an increase of 82.0% (77.4% in constant currency) from the prior year. OUP Margin was 5.6%, an
incraase from 3.4% In 2006. Included in 2007 OUP s the impact of the modification to the peyroll tex calculstion and the legal
reserve. The impact of the payroll tax modification was $149.6 million, which represents a 73.6% increage in QUP and 2 213
basis point (2.13%) impact on 2007 OUP Margin. The legal reserve reprasents a 21 basis point (0.2 19%) decrease In 2007 OUP
Margin. The remaining 26 basis point {0.26%) increasa in QUP Margin primarily reflacts the increased Gross Profit Margin and
the improved productivity in our staffing business.

Other EMEA ~ In previous years, the results of Other EMEA and Italy Other EMEA Revenues

were combined as the EMEA segment. lRaly 9 now a separate in miions (3)

reportable segment and all previous years' results have been revised .

to conform to the cument year presentation. 2007 | | ers0a

The Other EMEA region includes aperations throughout Europe, the 2006 | | sz0r
Middle East and Africa (exciuding France and Italy), which covers a 2008 |__—_l asTiA
total of 26 countries delivering services through approximately 1,247 ’
offices. In addition to employmant servicas delivered under the

Manpower and Manpower Professional brands, this region also Other EMEA Operating Unit Profit
includes Elan, which is a leading IT recruitment and managed in millians (%)

senvices firm operating across 17 countries in the region, and Brook

Street, which provides recruitment services in the U.K. The largest 2007 [ | 20

operations In this segment are in the Nordics, the UK., Elan and
Germany which comprise 20.1%, 16.0%, 15.9%and 10.6% of Other 2 [ ] w2
EMEA revenues, respectively, wos [ s

Revenues in Other EMEA increasad 29.1% in 2007 to $6.8 billion, or

18.5% in constant curmency. Local cumency revenue growth was experienced in most major markets with the highest growth
rates reported by the Nordics (+27.8%), Germany {+27.7%), Elan (+24.0%), Belgium (+20.1%), and the Netherlands (+17.8%).
Revenue growth rates improved during the year, with 17.0% constant currency growthin the first quarter accelerating to 20.2%
in the fourth quarter. Permanent recruitment revenues increased 46.5% during the year, or 34.5% in constant currency, asa resutt
of our continued investments in this business.

The Gross Profit Margin increased from the prior year due 1o the increase in the permanent recruitment business, improved
pricing in certain markets and the change in the mix of business, as geographies with relatively higher gross margins are growing
faster than those with lower gross margins,
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Selling and Administrative Expenses increased 25.9%, or 15.6% in constant currency, primarily due o the nead to support the
increased business volumes. Expenses as a percant of revenues decreased in 2007 compared to 2008, primarily due to
productivity improvernents, &s Other EMEA has been able to increass revenues without a similar increase in branch headcount.

QUP was $256.7 million, anincrease of 63.8%, or 50.1% in constant currency. The QUP Margin increased to 3.8% from 3.0%
In' 2006 due to the increased Gross Profit Margin fevel and the improved leveraging of our expense base with the increasd
revanue and gross profit levels.

Htaly - Revenues in italy increased 23.4% in 2007 to $1.4 billion, or ltaly Revenues

13.0% in constant currency. The revenus growth rates declined in miions (%)

slightly during the year but demand for our services remained strong.

Permanent racruitment revenues increased 69.5%, or 55.0% in 2007 | J 1380
constant curency, from the prior yaar, 2000 | | 19320

The Gross Profit Margin in 2007 was flat compared to 2006 as the
incraase in the permanent recruitment business offset declines in the
temporary recruilment business.

. —

Seling and Admiristrative Expenses increased 7.1%, butdecreased. oot gy o

1.8% in constant currency. This decrease in constant currency is

primarily due to a decrease in personna! and consulting costs. wor [ ) 100
Expenses as a percent of revenuss dacreased in 2007 compared to '

2006 as we ware able to laverage the existing cost bass to support
the increased revenues without a similar increasa in expenses.

L) —
s [ w0

OUP was $103.7 milion, an incraase of 63.3%, or 49.1% in constant

cumency. The QUP Margin increased to 7.4% from 5,6%in 2008, asa

result ofimproved leveraging of our expensa base with the increased revenue and gross profit levels.

Jotferson Weils — Jeffarson Wells provides highly-skilled project personnal elong four primary business fines - intemat controls,
tax, technology risk management, and finance and accounting. Our services are provided through 56 oflices, which includs
major U.S. metropolitan markets, Toronto, five European cities, South Africa and Hong Kong. The majority of employees
assigned by Jsfferson Wells are full-time company employees and therefore employee utilization is a significant factor in
determining Gross Profit Margins,

Revenues decreased during the year, ta $332.0 million from $373.0 Jetferson Wells Revenues

milion in 2006, due primarily to a dacline in Sarbanes-Oxey related in milions (%)

control services and the completion of two large projects that

positively impacted 2006 revenue lavels. The revenue declines 207 | J w20
improved through the year, ending with a 3.9% declina in the fourth 2008 | aro

quarter, as growth in our non-Sarbanes-Oxley business lines was
able to compansate for much of the Sarbanes-Oxiey related declines. wos | ] 82
We expect strong growth in thesa other business ines to continuein 2008.

The Gross Profit Margin has daclined from the 2006 level due primarily
1o lower utilization of our profassional staff,

" Selling and Administrative Expenses increased 14.5% in 2007
compared to 2006 rmainly due to $4.0 milion of recrganization costs
recorded in the fourth quarter of 2007, $3.0 miliion of expanses
related to the move to the new world headquarters and our continued
investmant in new offices, both domestically and internationally. The
reorganization costs represent reserves for severance and other
office closure charges.

Jeffarson Weils Operating Unit Profit
in mihons ($)

wr (] o

2000 | | me

2005 | | %

OUP was a loss of $5.2 milion compared to profit of $31.9 million in 2006. The QUP Margin was (1.6%) companad to 8.6% in
2008. This decrease in OUP is a combination of the lower Gross Profit Margin level coupled with the incraase in Selling and

Administrative Expenses.
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Right Managemaent ~ Right Management is the world's largest
outplacement and consulting services firm operating through 285
officas in 52 countries.

Revenues increased 5.8% in 2007 to $409.9 million, or 1.3% in
constant currency. Excluding acquisitions, revenues increased 2.8%,
a decrease of 1.6% in constant currency. Year-over-year revenug
growth in local currancy, excluding acquisitions, improved through-
out the year, with growth of 3.1% in the {ourth quarter comparedto a
dedine of 5.5% in the first quarter. This trend reflects improving dermand
for both the organizational consulting and the outplacemnert services.

The Gross Profit Margin in 2007 was slightly lower than 2006 as a
result of changes in the mix of business between outplacerment and
consufting services.

Selling and Administralive Expenses decreased by 2.1%. or 5.9% in
constant currency, from 2006, Expenses as a percent of revenues

Right Managemaent Revenues
in mifions (3)

a0t | | 4080

2008 | | w73

w05 | | 4o

Right Management Operating Profit
in mitfons ($}

2007 I_ | e

o

2005 | | 282

alsoimproved, pimarily due to reduced parsonnel and office expenses, inciuing $8. 1 milion of severance costs recorded in 2006.

OUP was $34.8 milion compared to $18.3 milion In 2008, an increase of 88.8%, or 81.2% in constant currency. The OUP
Margin increased (6 8.4% in 2007 from 4.7% in 2006. Thisimprovernent is due to the lower Selling and Administrative Expenses
and the teveraging of the existing cost base to support the increased revenues without a similar increase in expenses.

Acquisitions had a minimal impact on QUP Marginin 2007.

Other Operations — The Other Operations segment inciudes our
operations in the Asia Pacific region, Canada, Mexico and South
Amgrica, delivering service through 565 offices. Our largest country
operation within this seagment is Japan, which accounts for 34% of
the segment’s revenuss.

Revenues in the segment improved 13.8% to $2.6 billion in 2007, or
10.5% in constant currency. Revenue increass in constant currency
was experienced in most major markets in this segrment, including
Argenting, Japan and Mexico, which exparanced revenue growth
rates of 35.6%, 7.3% and 6.7%, respectively. India and China aiso
continue to show strong revenue growth. Permanent recruitment
revenues increased 32.79%, or 23.3% in constant currency, as a result
of the ongoing iInvestments in this business.

Tha Gross Profit Margin decreased slightlyin 2007 compared to 2008
primarily dus to a decrease in Gross Profit Margin in Japan, offset by
the impact ot the incraase in the permanent recrutment business.

Other Operations Ravenues
in milfions (3)

2ot | - | 28224
e b | 22000
wos | . | 2082

Other Operations Operating Profit
in mitlions ($)

207 [ | 7

2008 L]
| |

Sellng and Administrative Expenses increased 13.7% during the year, or 8.8% in constant currency, due to a major advertising
campaign in.Japan, to support theincreased revenus lavels, and investrments in office openings and the permarnent recruitment

business in certain markets.

QUP increased 5.0% to $73.5 milion, or 3.0% in constant currency. The OUP Margin decreased to 2.8% in 2007 compared to
3.0% in 2006, primarily due to the major acvartising campaign in Japan in the first quarter of 2007,
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FINANCIAL MEASURES ~ CONSTANT CURRENCY AND ORGANIC CONSTANT GURRENCY RECONCILIATION
Certain constant currency and organic constant currency percent variances ars discussed throughout this annual repoart. A
recanciliation to the percent variances calculated based on our annual financial results is provided below. {See Constant

Currency on page 14 for further information.}

moectol

Varancein  Dispomitions Oganic
ATV repreraee 2007 . Amcunt Raported rpect of Congtan {in Corstan Congtant
Parttrtanes ripresen 2007 compersd to 2008 ey milloned Varisnce Cusrancy Currency Currency] Curency
Revenues from Services
United States $ 196822 {7.20% -% (7.2)% 2.4% (9.68/%
France 7.025.3 16.7 9.7 70 — 70
Othar EMEA 6.750.4 281 10.6 18.5 - 185
Italy 1.388.1 234 10.4 13.0 - 130
Jefierson Wells 3320 (11.0) - (11.0) - {11.0}
Right Managament 409.9 5.8 45 1.3 29 (1.6}
Gther Operations 26224 . 13.8 33 10.5 - 105
Manpower Inc, 20,500.3 16.7 7.7 9.0 0.3 8.7
Gross Profit - Manpower Inc. 384886 22.3 76 14.7 0.5 14.2
Operating Unit Profit -
United States 80.1 B8.3) —_ 8.3) ag {(12.2}
France 390.3 82,0 14.6 77.4 - 774
Othar EMEA 258.7 63.8 13.7 50.1 - 50.1
haly 103.7 633 14.2 49.1 - 49.1
Jefferson Wells 52 (1162 - 162 - (116.2)
Right Management 346 8a.8 7.6 81.2 12.2 89.0
Other Operations 735 5.0 20 3.0 - 30
Operating Profit - Manpower Inc. B25.4 55.1 10.8 433 11 422

impacte!

Variaros In m Organis
Amounts represent 2006 Reportad Armeurt of « on C C
P p 2008 compared 1o 2003 fn ndons) Curvency Currency Curncy) Currancy
Reverues from Services
United States $ 21149 3.2% -% 3.2% —% 3.2%
France 8,019.1 0.9 1.5 8.4 - 8.4
Cthar EMEA 5,230.7 14.4 15 12.9 - 129
ltaly 11328 259 1.7 24.2 - 242
Jafferson Wells 3730 (3.4} - (3.4) - {3.4)
Right Management 387.3 (3.6) 0.6 4.2) - (4.2)
Other Operations 2,304.0 11.8 29 13.8 - _138
Manpower Inc. 17,562.5 10.8 08 10.0 - 10.0
Gross Profit - Manpower Inc. 3.146.0 1.1 08 10.3 - 10.3
Qperating Unit Profit
Unitad States g7.4 272 - 272 - 27.2
France 203.3 205 29 176 - 17.8
Othar EMEA 158.7 55.6 53 50.3 - 50.3
Raly 835 458 27 43.1 - 43.1
Jeflerson Wells 319 (4.2) - (4.2} - 4.2
Right Management 183 (28.8) 0.8 (28.2} - (28.2)
COther Operations 69.9 16.0 (3.6) 196 — 19.6
Operating Profit - Manpower Inc. £§32.1 24y 22 219 - 21.8
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of financial condition and results of operations

CASH SOURCES AND USES .
Cash used to fund our operations is primarily generated through opevating activities and our existing cradit facilities. Wa belleve
that our internally generated funds and our existing credit faciitias are sufficient to cover our near-term projected cash neads.

Qur principal ongoing cash needs are te finance working capital, capital expenditures, debt payments, share repurchases and
acquisitions, Working capital is primarily in the form of trade receivables, which generally increase as revenues increase. The
amount of financing necessary to support revenue growth depends on receivables lumover, which differs in each markst where
wa operate.

Ouring 2007, cash provided by operating activities was $432.2 million, compared to $359. 1 milion for 2006 and $268.8 milion
for 2005. The change in 2007 from 2006 is dua to the higher earnings level ofiset by increased working capital needs.

Accounts Receivable incraasad to $4,478.8 miliion as of December 31, 2007 from $3,837.2 million as of December 31, 2006.
This increase is due primarily to changes in foreign currency exchange rates and increased busingss volumes. Al constant
exchange rates, the Accounts Receivable balance at December 31, 2007 would have been approximatety $320.5 million lower
thanreported. Days Sales Qutstanding {"DSO" improvexd by one day during 2007, following a slight improverment in 2006.

Capital expenditures were $91.6 milion, $80.0 million and $77.6 million during 2007, 2006 and 2005, respectively. These
expenditures were primarily comprised of purchases of computer equipment, office fumiture and other costs related to office
openings and refurbishments, as well as capltalized software costs of $7.5 million, $12.0 milion end $6.5 million in 2007, 2006
and 2005, respectively.

Fromtima to time, we acquire andinvast in cormpanias throughout the world, including franchises. The totalcash consideration
paid for acquisitions was $122.8 million, primarily related to franchise acquisitions, $13.0 milion and $12.9 million In 2007,

In January 2008, we sold a non-core payrall procassing business in Sweden, and in December 2008, we sold our Nordic non-
core facilities management services business. Pre-tax gains of $123.5 million ($89.5 million after tax, or $1.02 per share —
dituted) related 1o these sales were recorded in 2006. Net proceeds from these transactions of $123.9 million were received in 2006.

Net debt borrowings were $4.9 million for 2007, compared to $2.2 milion for 2008 and net repayments of $31.8 million for
2005. We use axcess cash to pay down bomowings under various facilities when approprigte.

In Aurgust 2007, the Board of Directors authorized the repurchasse of 5.0 million shares of our common stock, not to exceed a
total purchase prica of $400.0 million. in October 2006, 2005 and 2004, the Baard of Directors authorized the repurchase of
5.0 million shares of our common stock, not Lo exceed a total purchase price of $325.0 million, $250.0 milion and $250.0
million, respectively. Share repurchases may be made from tima to time and may be implemented through a variety of methods,
including open market purchasas, block transactions. privately negotiated transactions, accelerated share rapurchase
programs, forward repurchase agreemnents or similar facifities. As of December 31, 2007, we have repurchased 1.7 million
shares at a total cost of $105.7 million under the 2007 authorization. Under the 2008 authorization, we repurchased 4.4 milion
shares of common stock at a total cost of $325.0 million during 2007. Under the 2005 authorization, wa repurchased 4.3 million
shares at a total cost of $250.0 million during 2005 and the first eight months of 2006, Under the 2004 authorization, we
repurchasad 5.0 milkon shares at a total cost of $203.5 million during 2005.

During each of 2007, 2006 and 2005, the Board of Directors deciared total cash dividends of $0.69, $0.59 and $0.47 per shars,
respectively. Our tolal dividend payments wera $57. 1 millon, $50.9 milion and $41.2 millionin 2007, 2006 and 2005, respectively.

We have aggregate commitments of $2,088.6 million related 10 tebit, operating leasas, severanceas and office closur costs,
and certain other commitments, as follows: ’

m " 2008 2009 2010 2011 2012 Themsahter
Long-term debt including interest "8 4158 422 % 1635 % 338 % 4504 § 2089
Short-tenm borowings 380 - - - - -
Cperating leases 211.3 174.8 1348 879 64.4 182.2
Severances and other office closure costs 1.1 19 0.3 0.3 - -
FIN 48income tax? - 3l - - - - -
Cther 34.0 21.8 18.3 13.0 125 20.7

$ 3400 § 2408 5 3369 & 1348 $ 5363 §  499.8
{1) FiN 48 income tax, ntarast and panalties of $4 1.5 mBon i exciuded &3 'we cannot detarmina the years in which thesa lobfities might utimatoly cattie.
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n the fourth quarter of 2007, we established resarves totaling $4.4 milion in Franca for office closure costs and $4.0 milion at
Jeffersan Wells for severances and other office closure costs related to reorganizations at these entities. Of the $4.4 million
recorded n France, no payment has besn made as of December 31, 2007. We expact a majority of the $4.4 milion will be paid
In 2008. Of the $4.0 milion recorded at Jeffarson Walls, $0.1 milion has been pald as of December 31, 2007. Wa expect a
majority of the remaining $3.9 million will be paid in 2008.

in the first quarter of 2006, wa recordad expensas totaling $9.5 milion in the U.X. and $1.2 millien at Right Management for
severancas and other office closure costs retated to recrganizations at these entities. Of the $8.5 milion in the UK., $7.3 milion
has been paid as of December 31, 2007, of which $1.9 milion was paid in 2007. We expect a majority of the remaining $2.2
million will be paid by 2008, All of the reorganization costs &t Right Management were paid during the three months ended
March 31, 2006. In the fourth quarter of 2006, we recordad expensas totaling $6.9 million at Right Management for
saverances. As of December 31, 2007, $4.8 million has been paid, of which $4.5 milion was paid in 2007. During 2007, wa
reversed $1.6 million of this reserve as fewer than axpected former employees had claimed the severance. We expact the
remaining $0.5 millicn will be paid in 2008.

tn 2005, we recorded otal expenses of $15.3 milion in France and $4.0 million at Right Management for severance costs
related to reorganizations in these entities. As of December 31, 2007, $1.3.6 milion of the emount recorded in France has besn
paid from this reserve, of which $5.0 milion was pald in 2007. We expect the remaining $1.7 million will be pakd in 2008. The hul
$4.0 million racorded at Right Management was paid In 2008,

We also have entered into guarantee contracts and stand-by latters of credit that total approximately $129.3 milion and $136.5
million as of December 31, 2007 and 2006, respactivaty (378.2 million and $61.6 million for guaraniees, raspactively, and $51.1
million and $74.9 million for stand-by letters of cradit, respectively). Guaranteas primarily relate 10 debt faciiities and bank
accounts. The stand-by latters of credit relate to workers' compensation and debt faciities. If certain conditions were met under
these arrangemants, we would be required to satisfy our obligation in cash, Due to the nature of these arrangemants and our
historical experience, we do not expect to make any significant paymants under these armangements. Thersfore, they have
been excluded from our aggregate commitments identified above.

CAPITAL RESOURCES

used to repay our €200.0 million notes due July 2006 (the “1999

€200.0 rilion Notes”) as described below. The €200.0 million Notes

were Issued at a price of 99.349% to yieid an effective interest rate of 4.862%. The discount of €1.3 mdlion ($1.6 million) will be
amortized 10 interest expense over the term of the €200.0 milion Notes. Interest is payable annually on June 14. The €200.0
mifllon Notes are unsecurad senior obligations and rank equally with all of our existing and tuture senior ungscured debt and
other lizbliities. We may redeemn the €200.0 millon Notes, in whaole but not in part, at our option at any time for a redemption
price determined in accordance with the term of the €200.0 milfion Notes. The €200.0 milion Notes also contain certain
customary restrictive covenants and events of defautt.

Our 1999 €200.0 milion Notes ($254.3 milion) were retired on July 26, 2006 with the net proceeds from the €200.0 miltion
Notes and other available cash.

On February 28, 2005, we elected to call our Zero Coupan Corvertible Debentures due August 17, 2021 (the “Debentures”) at
aredemption price of $613.99 per $1,000 of principal amount at maturity of the Debentures. Under the Indenture relating to the
Debentures, the Dabentures could be converted at a conversion rate of 13,9559 sharas of Manpower common stock per
$1,000 of principal amount at maturity of Debenturss, at tha option of the debenture hotders.

On March 30, 2005, the Dsbentures were redesmiad, and of the $435.2 milion principal amount at maturity of Debentures,
$236.4 million principal amount at maturity was redeemed for an aggregate cash payment of $206.6 milllon and $98.8 million
principal amount at maturity ($60.6 million in accreted value) was converted into 1,378,670 shares of Manpower common

Total capitalization as of December 31, 2007 was $3,583.8 millicn, Total Capitallzation

comprised of $914.5 million in debt angd $2,689.3 million in equity. in rrttiions ($)

Debt as a percentage of total capitalization was 2696 as of Decernber

31, 2007 compared 1o 25% as of December 31, 2006. o | | b
On June 14, 2008, we offered and sold €200.0 million aggregate 2008 | l :zg;z
principal amount of 4.75% notes dug June 14, 2013 (the "€200.0 2o0s [ T 21488
rnilion Notes”). The net proceeds of € 198,1 milion (§248.5 million) rasg

wera invested in cash equivalents until July 26, 2006, when they were l aquity l Setrt

Managemeant's Discussion & Anatyals Manpower 2007 Annual Raport 2




Management's Discussion & Analysis

of financial conditlon and results of operations

stock. These shares wera issued from Treasury Stock at the average price per treasury shara, which totaled $4 1.4 million. The
remaining $19.2 miilion was recorded as Capital in Excass of Par Value, Tha cash payment was financed through borrowings
under our U.S. Receivables Facility ($187.0 million} and our revolving credit agreement {$20.0 million), both of which wera
repaid during 2005.

Our €150.0 miion notes ($198.4 million), dus March 2005, were retired on March 7, 2005, with available cash, along with
derivative financial instruments to swap these notes to floating U.S. LIBOR, which expired concurrently with the notes. Cash
received from settlement of the foreign currency component of these derivative financial instruments was approximatety $50.7
million, resulting in a net repayrnant of $147.7 million related to the €150.0 million notes and is reflectad in cash fiows from
financing activities an the consalidated statements of cash flows.

On June 1, 2005, we offered and soid €300.0 miltion aggregate principal amount of 4,50% notes due June 1, 2012 {the
“€300.0 mifion Notes™). Net proceeds of approximately €297.7 million ($372.3 milllon) were used to repay a portion of the
outstanding indebtednass under our revolving credit facility and U.S. Receivables Facility, to fund our share repurchase
program, and for general corporate purposes. The €300.0 milion Notes were issued at a price of 89.518% to yield an effective
interest rate of 4.58%. The discount of € 1.4 milion ($1.8 milion) will be amortized to interest expense over the term of the notes.
Interest is payable annually on June 1, The €300.0 milion Notes are unsecured senior obligations and rank equally with all of
our existing and futurg senior unsecured debt and other liabilities. We may redeam tha €300.0 million Notes, inwhaole but not in
part, at our option at any time for a redemption price as defined in the agreement. Thess notes also contain certain customary
restrictive covenanis and events of default.

Cur Euro-denominated borrowings have been designated as a hedge of our net investment In subsidiaries with a
Euro-functional currency. Since our net investment in these subsidiaries axceeds the respective amount of tha designated
borowings, all foreign exchange gains or (osses related to thess bomowlings ate includad as a component ol Accurnulated
Cther Comprehensive income. (See Significant Matters Aflecting Resutts of Operations and Notes 8 and 13 to the consolidated
finzncial statements for further informatiod.)

We have a $625.0 milion revaiving crediit agreement {the "crediit agreement”) with a syndicate of commercial banks, The credit
agresment allows for borrowings in various cumencies and up to $150.0 million may be usad for the issuance of standby lstters
of credit. Qutstanding lstters of credit issued under the credit agreemant totaled $3.7 milion and $4.0 milion as of December
31, 2007 and 2006, respectivety. Additional borrowings of $475.4 milllon were available to us under the credit agreement as of
Decamber 31, 2007.

In November 2007, the revolving credit agreement was amended (the “amended agreement™} to exterd the expiration date to
November 2012 from October 2010, to revise certain covanant calcutations, and increase the amount of subsidiary bomowings
allowed under the agreement.

The bomowing margin and facility fee on the amended agreement, as well as the fee pald for the issuance of fetters of credit
under the facility, vary based on our public debt ratings end bommowing level. As of Dacember 31, 2007, the interest rate under
the amended agreement was LIBOR plus 0.40% (for U.S. Doliar borrowings, or alternative base rate for foreign curmrency
bomowings), and the facility and issuance faes were 0.10% and 0.40%, respectively.

The amended agreement requires, among other things, that we comply with a Debt-10-EBITDA ratio of less than 3.25 to 1 and
afixed charge ratio of greater than 2.0010 1. As defined in the credit agreement, we had a Dabt-to-EBITDA ratio of 0.99 10 1 and
a fixad charge ratio of 4.31 to 1 as of Dacembwer 31, 2007, Based upon current forecasts, we expact to be in compliance with
these covenants throughout the corming year.

There were no bomowings outstanding under our $125.0 million U.S. commercial paper program as of December 31, 2007
and 2006.

One of our wholly-owned U.S. subsidiaries has an agreament to transfer, on an orgoing basis, aninterastin up to $200.0 milion
of its accounts receivable, The terms of this agreemant are such that transfers do not qualy as a salke of accounts receivabie.
Accordingly, any advances undsr this agreement are reflacted as debt on the consolidated balance shests. In July 2007, we
amended the agreement to extend it toJuly 2008. All other terms remain substantially unchanged. No amounts were advanced
under this facllity as of December 31, 2007 and 2006.
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in addition to the previously mentioned facilities, we maintain separate bank credit lines with financial institutions to mest working
capital neads of our subsidiary operations. As of December 31, 2007, such credit ines totaled $338.7 milion, of which $299.7
rilion was unusad. Due to limitaticns on subsidiary borrowings in our credit agreement, additional borrowings of $258.8 mifion
could have been made under theselines s of December 31, 2007. Under the cradit agreement eflective November 2007, total
subsidiary borrowings cannot exceed $300.0 milion in the first, second and fourth quarters, and $600.0 milion in the third
quarter of each yaar, an Increase from the previous $150.0 milion and $300.0 million fimits, respectively.

As of the date of this report, our credit rating from Moody's Investors Service is Baa2 with a stable outlook and our credit rating
from Standard & Poor's is BBB- with a positive outlook. Both of these credit ratings are investment grade.

APPLICATION OF CRITICAL ACCOUNTING POLICIES

The preparation of our financial statements in conformity with accounting principles generally accepted in the United States
requires us to make estimates and assumptions that affect the reported amounts. A discussion of the more significant estimates
follows. Management has discussed the davelopment, selection and disciosura of these estimates and assurmnptions with the
Audit Cormnmiltee of our Board of Directors.

Allowance for Doubtiul Accounts

We have an Allowanca for Doubtful Accounts recorded as an estimate of the Accounts Receivable balance that may not be
collected. This allowance is cakcutated an an entity-by-entity basis with consideration for historical write-off xperlence, the
curment aging of receivabias and a specific review for potential bad debts. llems that aflect this balance mainly include bad debt
axpense and write-offs of Accounts Recaivabile balances.

Bad Dabt Expense, which increases our Allowance for Doubtful Accounts, ls recorded as a Selling and Administrative Expense
and was $21.8 miliion, $27.4 million and $22.9 milion for 2007, 2006 and 2005, respectively. Factors that would cause this
provision to increase primarily relate to increased bankruptcies by our clients and other difficulties colecting amounts billed. On
the other hand, an improved write-off experience and aging of receivablas wauld result in a decrease to the provision.

Write-offs, which decrease our Allowanca for Doubtful Accounts, are recorded as a reduction to our Accounts Recelvable
batance and were $20.8 million, $14. 1 milion and $18.3 million for 2007, 2008 and 2005, respectively.

Employment-Related ltems

The employmsnt of contingsnt workers and permanent staft throughout the world resuits in the recognition of iabilities related
to defined benefit pension plans, sefi-insured workers’ compensation, social program ramiltances and payroll tax audit
exposures that require us to maks estimates and assumptions in determining the proper resesve levels, These resarves invaive
significant estimates or judgments that are materigl to our financial statements.

Dofined Banefit Pension Plans

We sponsor saveral qualified and nongualified pension plans covering permanant employees. Tha most significant plans are
located in the U.S., France, the U.K., Japan and other European countrias, Annual expensa refating 10 thase plans is recorded
as Selling and Administrative Expense. The consolidated anfual expense is estimated to be approximatsly $13.6 milionin
2008, compared to $19.2 milion, $16.8 milion and $18.2 milion in 2007, 2006 and 2005, respectively.

Tha calculations of annual pension expensa and the pension liability required al year-end include various actuarial assumptions
such as discount rates, expected rate of return on plan assels, compensation increases and employee turnover ratas. We
determine our essumption for the discount rate to be used for purposas of computing annual service and interest costs basad
on an index of high-quality corporate band yields and matched-funding yield curve analysis as of the measurement date. We
review the acluarlal assumptions on an annual basis and make modifications to the assumptions as necassary. We review peer
data and historical rates, on a country-by-country basts, to check for reasonablanass in setting both the discount rate and the
expected ratum on plan assats. We estimata compensation incraases and employee turnover rates for each plan basad onthe
historical rates and the axpectad future rates for each raspective country. Changes to any of these assumptions willimpact the
leved of annual expensa recorded related to tha plans.
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Woe usad a weighted-average discount rate of 6.3% for the U.S. plans and 5.2% for the non-U.S, plans in determining the
estimated pension expense for 2008. These rates compare to the 5,8% and 4.6% weighted-average discount rates for the
L.S. plans and non-U.S. plans, respectively, used in determining the estimated pension expense for 2007, and reflact the
current interest rate environment. Absent any other changes, a 25 basis point change in the weighted-average discount rate
would impact 2008 consolidated pension expense by approximatety $0. + million for the U.S. ptans and $1. 1 million for the non-
U.5. plans. We have selected a weighted-averags expected retumn on plan assets of 7.5% for the U.S. plans and 5.6% for the
non-U.S. plans in determining the estimated pension expense for 2008. The comparabla rates used for the calculation of the
2007 pension expensa were 8.0% and 5.4% for the U.S. plans and non-U.S. plans, respectively. A 25 basis point change in the
weighted-average expaected return on plan assels would impact 2008 consolidated pension expense by appraximately $0.1
million for the LS. plans and $0.5 million for the non-U.S plans. Changes to these assumplions have historically not besn
significant in any jurisdiction for any reparting period, and no significant adjustments te the amounts recorded have been
required in the pas! or are expeacted in the future. (See Note 9 to the consclidated financial statements for further information. )

U.S. Workers® Compensation

Inthe U.S., we are seff-insured in most states for workers’ compansation claims for our contingent workers. We datermine the
proper reserve balance using an actuarial valuation, which considers our historical payment experience and curmant employee
demographics. Our reserve for such claims as of December 31, 2007 and 2006 was $81.2 million and $99.3 milion, respectively,
Workers' compensation expense is recorded as a component of Cost of Services.

There are two malin factors that impact workers’ compensation expense: the number of claims and the cost per claim. The
number of claims is driven by the volume of hours worked, the business mix which reflacts the type of work performed (for
example, office and professional work have fewer claims than industrial work), and the safety of the environment where the
work is performed. The'cost per claim is driven primarily by the severity of tha injury, related medical costs and lost-time wage
costs. A 10% change In the number of daims or cost per claimn would impact workers' compensation expensa in the U.S, by
approximately $3.5 million.

Historically, we have not had significant changes in our assumptions used in ¢alculating our reserve balance or significant
adjustments 10 our resarva level. During 2007, we saw a decline in workers' compensation expense, primarily as a result of the
decline in the business, changes in business mix and our continued focus on safaty, which includes training of contingent
workers and client site reviews. In addition, we saw favorable devslopment in relation to regulatory changes, improved ¢laim
handiing and claim disclosure. Given curment claims experience and cost par caim, we do not expect a significant change in our
workers' compensation reserve in the near term.

Social Program Remittances and Payroli Tax Audit Exposure

On a routine basis, governmental egencies in some of the countries in which we operate audit our payrofl fax caleutations and
our compliance with other payroll-related regulations. These audits focus primarity on documentation requirements and our
suppon for our payrell tax remittances. Cue to the nature of our business, the number of people that we employ, and the
compiexity of some payroll tax regulations, we may have soms adjustmants to the payrol tax remittances as 8 result of thesa audits.

In Franca, in particular, the govemmertt has various social programs that are aimed at reducing the cost of iabor and sncouraging
empioyment, particutarly for low-wage workers, through the reduction of payroll taxes {or social contribution). Dus to the number
of new programs or program changes, ank the complaxity of compliance, we may have adiustments to the amount of raductions
claimed as a result of the audits. During 2007, there was & change in the payroll tax calculation under certain French social
programs, retroactiva to January 1, 2006 and effective through September 30, 2007. {See Note 1 to the consoliiatad financial
statements for further informationy.

We make an estimate of the additional remittances that may be required on a country-by-country basis, and record the
estimate as a component of Cost of Senvices or Salling and Admiristrative Expenses, as aparopriste. Each country's estimate
is based on the results of past audits and the number of years that have not yet been auited, with consideration for changing
business volumas and changes to the payroll tax reguiations, To the exient that our actual experience differs from our
estimates, we will need to make adjustments to our reserve balance, which will impact the resuilts of the related operation and
the operating segment in which it is reported. Other than France, we have not had any significant adiustments to the amounts
recorded as a result of any payroll tax audits, and we de not expect any significant adjustments to the eeorded amounts in the
near term.

In France, we cumrently maintain a resarve for the unaudited years of 2005 thraugh 2007, which has been estimated based on
the results of past audits and changes in business volumes. We do not expect any significant adjustments to the recorded
amount in the near term.
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Deferred Revenus

W recognize revenue under the provisions of Staff Accourting Bulletin No. 104, *Revenue Recognition” {"SAB 1047). SAE104
generally provides that revenue for time-based senvices be recognized over the average length of the services baing provided.
For the outplacement lina of business, wa recognize revenue from individual programs on a straight-line basis over the average
length of time for candidates to find jobs based on historical data for the specfic typa of program, f historical data is not
available, than we recognize outplacerment revenue on a straight-line basis over the actual term of the agreements. For group
programs and targe projects within the outplacement and consutting lines of business, we defer and recognize revenue over the
period in which the contracts are completed, The difference between the amount billed for services and the amount recognized
as revenue is recorded as Defamed Revenue, which is included in Accrued Liabilities in our consolidated balance sheets.

Significant factors impacting Deferred Revenue are the type of programs sold, the level of current billings for new programs and
projects, and the average length of the programs, Over lime, an increasing volume of new billings will generally result in higher
amounts of Defermed Revenue, while decreasing levels of new billings will generally resutt inlower armaounts of Deferred Revenue.
As of December 31, 2007 and 2006, we had $46.3 million and $46.4 million of Deferred Revenue, respectively.

Income Taxes

We account forincoma taxes in accordance with Statement of Financial Accounting Standards ("SFAS”) No. 109, "Accounting
for Income Taxes." Deferrad tax assets and liabilities are recognized for the future tax consaquances attributable to differences
between financial statement camying amounts of existing assets and liabilities and their respective tax bases, and net operating
loss and tax credit carryforwards, Determed tax assats and liabilities are measured using enacted tax rates expectedto apply to
taxabla incomain the years In which those temporary diffsrences are expected ta be recovered or settled. We recard a valuation
allowance against deferred tax assets for which utilization of the asset is not likely.

We adopted tha provisions of FIN 48 as.of January 1, 2007, FIN 48 requires a new evaluation process for all tax positions taken
that invoives a review of probability for sustaining a tax position. if the probabllity for sustaining a tax position is more Blely than
not, which is a 50 percent threshotd, then the tax position is wasranted and the largest amount that would be realized upon
ultimate ssttlement is recognized. An uncertain tax position will not be recognized in the financial statements unless it is more
likely than not of being sustained. )

Our judgment is requiredin determining our dafermed tax assets and fiabillties, and any valuation allowances recorded. Our net
deferred tax asssts may need 1o be adjusted in the evert that tax rates are modified, or our estimates of future taxabila incoms
change, such that defered tax assets or liabililies are expacted o be recovered or settled at a different tax rate than currenlly
estimated. In addition, valuation aflowances may need 1o be adjusted in the event that our estimate of future taxable income
changes from tha amounts cumently estimated. We have unrecognized tax benefits related to items in various countrias. To the
axtent these itams are sattied for an amount different than we curmently expect, the unrecognized tax benefit will be adjusted.

We provide for income taxes on a quarterly basis based on an estimated annual tax rate. In determining this rate, we make
gstimates about taxable incoma for each of our largest [ocations worldwide, as welt as the tax rate that will be in effect for each
location. To the extent thesa estimates change during the year, or actual results ditfer from these estimates, our estimated
annual tax rate may change between quarnteny periods and may differ from the actual effective tax rate for the yeer. For 2008, we
expect our offective tax rate will be approximatety 37.5%.

Goodwill and Indefinite-Lived Intangible Asaet impairment

Inconnection with SFAS No. 142, “Goodwill and Other Intangible Assets,” we are requined to perform goodwill and indefinite-ived
intangible asset impairment reviews, at least annually, using a fair-value-based approach. The majority ot our goodwill and
indefinite-lived intangitle assats result from our acquisitions of Right Management, Elan and Jafferson Wells.

As part of our impairment reviews, we estimate fair value primarily by using a discounted cash flow analysis and, for certain
larger reporting unils, we may also consider market comparabtes. Significant assumptions used in this analysis include:
expected future revenue growth rates, operating unit profit margins, and working capital levels; a discount rate; and a terminal
vatue muttiple,

Wa have complaied our annual impaimment review for 2007 and determined there to be no impairmient of elther goodwill or
indefinite-lived Intangible assets. We plan to perform our next annughimpairment review during the third quarter of 2008,
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We may be required to perform an impaiment review prior to our scheduled annual review if certain evants occur, including
lower-than-forecasted eamings levels for certain reporting units. in addition, changes to other assurnptions could significantly
impact our estimata of the falr value of our reporting units. Such a change may result in an impaiment charge, which could have
a significant impact on the reportable segment that includes the related reporting unit and our consolidated financial statemants.

SIGNIFICANT MATTERS AFFECTING RESULTS OF OPERATIONS
Market Risks

We are exposad to the impact of foreign curmency exchange rate fluctuations and interest rate changss.

Exchange Rates ~ Our axposure to foreign cumency exchange rates relates primarlly to our foreign subsidiaries and our Euro-
denominated bomowings. For our forelgn subsidiaries, exchange rates impact the U.S. Dollar value of our reported eamings,
our investrments in the subsidiaries and tha intercompany transactions with the subsidiaries.

Approximately 88% of our revenues and profits are generated outside of the U.S., with approximately 50% generated from our
European operations that usa the Euro as their functional cumency. As a result, fluctuations In the value of foreign currencies
against tha U.S. Doltar, particularly the Euro, may have a significant impact on our reported results. Revenues and expenses
denominated in foreign currencies are transtated into U.S. Dollars at the weightad-average exchange rate for Lhe year.
Consequently, as the value of the U).S. Dollar changes relative 1o the cumencies of our major markats, our reported results vary.

Throughout 2007, the U.S. Dollar weakened relative to many of the currancies of our major markets. Revenues from Services
and Operating Profit in constant currency were appraximately 7.7% and 10.8%, respectively, lower than reportad. If the U.S.
Dollar had weakened an additional 10% during 2007, Revenues from Services would have increased by approximately 8.8%
and Operating Profit would haveincreased by approximately 7.7% from the amounts reported.

Puchuations in cumency exchange rates also impact the .S, Dallar amount of our Sharenoiders’ Equity. The assels and liabifities
of our non-U.S. subsidiaries are transiated into U.S. Doflars at the exchange rates in effect at year-end. The resulling transtation
adjustments are recorted in Sharehalders’ Equity as a component of Accumutated Other Comprehensive income. The U.S.
Dollar waakaned relative tomany foreign currenclas as of Decemnber 31, 2007 compared to December 31, 2006. Consaquantly,
Shareholders’ Equity increased by $106.3 millon as a result of the forsign cumency transiation during the year. fthe .S, Dollar
had weakened an additional 10% during 2007, resutting translation adjustments recorded in Shareholdars' Equity would have
increased by approximatety $127.9 miiion from the amounts reported.

Although currency fluctuations impact our reported results and Shareholders' Equity, such fluctuations generally do not affect
our cash flow or result in actual aconomic gains or losses. Substantially all of our subsidiaries derive revenues and incur
expenses within a single country and, consequently, donot generally incur cumency risks in connection with the conduct of their
nomal business operations. We generally have few cross-border transfers of funds, except for transfers to the U.S. for
payment of licansa fees and interest expensa onintercompany loans, working capital loans made between the U.S. and our
foreign subsidiaries, dividends from our forelgn subs|diaries, and payments between certain countries for services provided, To
reduce the currency risk related to these transactions, we may borrow funds in the relavant foreign currency under our revohing
cradit agreement of we may enter into a forward contract to hedge the transfer.

Asof December 31, 2007, there wasa £5.5 million{$10.9 milion) forward contract that refates to cash flows owexd to our toreign
subsidiarigs in March 2008. In adition, a €2.0 rmilion ($2.9 million) forward contract is outstanding relating to cash flows owed
for interest due on our €200.0millon Notes and €300.0 mifion Notes in Juns 2008. All such contracts entered intoduring 2007
and 2006, whether designated as cash flow hedges or fair vatue hedges, were considarad highly effective, as defined by SFAS
No. 133, as amended. The affective portions of the changes in the fair value of the cash fiow hedges are recorded as a componant
of Accumulated Cther Comprehansive Income and recognized in the consolidated statements of oparations when the hedged
itemaffiects earnings. Fer a fair value hecge the gain or loss attributabie to the changa in fair valus of the derivative as well as the
hedged item is recognized in eamings in the period of change.

As of December 31, 2007, we had $873.0 milion of long-term bormowings denominated in Eurcs (€600.0 milllon) which have
been dssignated as a hedge of our net investment in subsidiaries with the Euro-functional cumancy. Sinca our nat investment in
thesa subsidlaries exceeds the respective amount of the designated bormowings, all translation gains or losses related to thess
barrowings arg included as a component of Accumulated Other Comprehensive Income. Shareholders’ Equity increased by
$50.2 million, net of tax, due to changes in Accumutated Othar Comprehensive Incoma during the year due to the curmency
impact on these borrowings.
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Intarast Rates - Our exposure to market risk for changas in inlerest rates relates primarily to our variable rate long-term debt
obligations. We have historically managed intarest rates through the use of a combination of fixed-and variable-rate borrowings
andinterast rate swap agreaments. As of December 31, 2007, we had the following fixed-and variable-rate bomowings:

Fasd Variabie Totas

Weightsd - Weighted - Weigesd -

Averags Average Mevaragh

Aot _brierest Rete Amourt_kvinrest Rzt Anount_ irntenedt e

Excluding interest rate swap agreements $ 7298 44 | $ 1849 60 |§ 9145 47
Including impact of swap agreements 8755 45 390 127 8145 5.0

W have various interes! rate swap agreements in order to fix our interest ¢osts on a portion of our Euro-danominated variable
rate borrowings. The Eurointerest rate swap agreements, with anctional value of €100.0 miion ($145.9 million), fix tha interest
rate, on a weighted-average basis, at 5.7 1% and expire in 2010.

Sensitivity Analysis - The following table surmerizes our debt and derivative instruments that are sensitiva to foreign currency
exchange rate and interest rate movements. All computations below are based onthe L.S. Dollar spot rate as of December 31,
2007. The exchanga rate computations assums a 10% appreciation or 10% depreciation of the Euro and British Pound to the
U.S. Dollar.

The hypotheticalimpact on 2007 eamings and Accumuated Other Comprehensive income of the stated change in rates i &s folows:

Mowaments in Moverrents i
Exchenge Rstes interust Rutey
Marhet Barsitive irtumert Ooechiton __ Apprecuion | 10MOsovess  10Mincrese
€200 milllon, 4.86% Notes due June 2013 s 202" § (re2p - -
€300 milion, 4.58% Notes dus Juna 2012 43.8™ (43.8p -_ -
Revoiving cradit agreement: ’
€100 milion Euro Bomowings 14.6" paer| s 06 $ (06
€100 million Interest Rate Swaps - - 0.6 08
Forward contracls:
$2.9 milion to €2.0 milion 03) 0.3 - -
$10.9 million to £5.5 milion Ly 1 - -
$ 882 S (962 [S — 3 —

{1} Exttxangé rite rovomonts ars recorded mmmmamwmmmmmmmummwduummmuwm
Irvestment in subaicieyies with B Euro functional currancy.

The hypothatical changes in tha fair vatug of our markel sensitiva instruments due to changes ininterest rates, and changes in
foreign currency exchange rates for the foreign contracts. are as follows:

Markot Sersitive inytrumant 10% Oscraese | ___10% incroese
Fixed Rate Debt:

€200 million, 4.865% Notes dus Juna 2013 $ 280" § (29.0p

€300 million, 4.58% Notes due June 2012 43.2¢ (43.2P
Dervative instruments:

€100 million Interest Rate Swaps (1.1 11"
Forward contacts:

$2.9 milion to €2.0 milion {0.3) 03

$10.8 milion 19 £5.5 milion (1.1} 1.1

{1) Thischangs in ial value ks not recorded in the financial stxiemaents. howeor dichosura of thes i velus 18 induded in Mot @ b the consolidited financial Raisments.

impact of Economic Conditions

Ona of tha principal attractions of using employment services providers is to maintain a fiexible supply of labor to meet changing
economic conditions. Therefore, the industry has been, and remains sensitive 10, conomic cycles. To hetp minimize the effects
of these economic cycles, we offer clients a continuum of services to mest their needs throughout tha employmeant and
business cycle. We believe that the breadih of our aperations and the divarsity of our service mix cushionus against the impact
of an adverse economic cycla In any singla country or induslry. However, adverse ecanomic conditions in any of our largest
markets, or in several markets simuttaneously, would have a material impact on our consolidated financial staterments.
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Logal Regulations

The employment servicas industry is closely regutated in all of the major markets in which we operate except the U.S. and
Canada. Many countries imposa licensing or registration reguirements and substantive restrictions on employment services,
sither on the provider of recnitment services or the uitimate client company, or minimum benefits to be paid 1o the temporary
employee either during or following the temporary assignment. Regulations also may restrict the length of assignments, the
type of work permitied or the occasions on which contingent workers may be used. Changes in applicable laws or regulations
have occurmed in the past and are expected in the future to affect the extent to which employment senvices firms may operate.
These changes could impose additional costs, taxes, record keeping or reporting requirements; restrict the tasks to which
conlingent workers may be assigned: imit the duration of or otherwise impose restrictions on the naturs of the refationship (with
us or the client); or otherwisa adversely affect the industry. All of our ather service ines are cumently not reguiated.

In many markets, the axistence or absence of collective bargaining agreemants with labor organizations has a significant
impact on our operations and the abliity of clients to utilize our services. In some markets, labor agreernents are structured ona
national or industry-wide (rather than a company-by-company) basis. Changes in these colleciive bargaining agreements have
occurred in tha past, are expected to occur in the future, and may have & material impact on the operations of employmeant
services firms, including us.

in November 2004, French authorities commenced an investigation at our Franch headguarters. According to the search
warvant, the investigation stems from a complalnt submitted during 2003 to the European Comumission and subsequantly
transferred to France's Direction Generale de la Concumence, de la Consommation et de la Repression des Fraudes (the
‘Compatition Councli’), a body of tha French Financial Department that investigates frauds and compatition violations. tn
November 2007, we received a Statement af Objactions from the Competition Coundil in connection with their investigation.
The Statement of Objections alleges ifegal nformation sharing between us and certain of our competitors.

A Statement of Objections Is a further step in the proceedings under French competition law with respect to the matter. We
hava reviewed the allegations mads in the Statement of Objections with our legal counsed, have responded to the Competition
Council and intend to vigomusly defend our position as the proceedings continue. We have had discussions with representatives
of the Competition Council and with ourlegal counsed, and at this tims, we are not able to predict the outcomeof tha proceedings,
the ultimats exposure or the timing of any resolution. Howevar, based on the probability that we will incur liability and other
information curmently avallable, we recorded a resarva of $15.0 million in the fourth quarter related to this matter. The final resolution
of this matter could differ significantly from the amount that we have recorded.

Receontly lssued Accaunting Standards

in January 2007, we adopted the Financial Accounting Standards Board ("FASB”) interpretation No. 48, “Accounting for
Uncertalnty in Income Taxes, and Related Implementation Issues” (“FIN 48%). FIN 48 prescribes 8 comprehensive model for
how a company should recognize, maasure, prasent, and disclosein its financial statements uncertain tax positions that the
company has taken or expects to take on a tax return. The net impact of the inftia! application of FIN 48 was a $4.3 million
increase in the net liability for unrecognized tax benefits, which was accounted for as an adjusiment to Retained Eamings on
our consolidated batance sheet. {See Note 5 for further information regarding the application of FIN 48.)

in December 2007, the FASB issued Statement No. 141 {revised 2007), "Businass Combinations™ ("SFAS 141R"). SFAS 141R
changes the requiraments for an acquirer's recognition and measurement of the assets acquired and the liabilities assumedina
business combination. SFAS 141R Is effective for us in 2009. We are currently assessing the impact of the adoption of this
staternent.

In September 2008, the FASB issued Statement No. 157, “Fair Valus Measurements” "SFAS 1577). SFAS 157 defines fair
velue, establishes a framework for measuring fair value in accordance with generally accepted accounting principles, and
expands disclosures about fair value measurements. Subsequently, in February 2007, the FASB issued Staternent No. 158,
“The Falr Valua Option for Financial Assets and Financial Uiabilties® {*SFAS 1597). SFAS 159 permits entities to choose to
measure many financial assets and financial liabifties at fair value. Unvealized gains and losses on iterns for which the falr value
option has been slected ara raported in earnings, Both SFAS 157 and SFAS 159 are effective for us in 2008. We do not expect
the adoption of these statemants to have a material impact on our consofidated financial statements.
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in December 2006, we adopted SFAS No. 158, "Employers’ Accounting for Defined Benefit Pension and Other Postretirement
Plans, an amendment of FASB Statemants No. 87, 88, 106, and 132(R), ("SFAS 158"). SFAS 158 requires that we recognize
the overfunded or underfundad status of our defined benefil and retires medical plans (our "Plans”) as an asset or liabifity in our
consolidated balance shests, with changes in the funded status recognized through comprehensive income In the year in
which they occur. SFAS 158 alsorequires us to measura the funded status of our Plans as of the balance sheet date, rather than
as of an earlier measurement date, in 2008. Wa do not expect the changa in measurement date to have a material impact on
our consolidated financial statemeants.

In December 2007, the FASB issued Statemant No. 160, “Noncantrolling Interests in Consolidated Financial Statements, an
amandment of ARB No. 51" ["SFAS 160°). SFAS 160 requires {g) that noncontrolling {minority) interasts be reported as a
component of shareholders’ equity, (b) that net income attributabie to the parent and to the noncontmling interest be separately
identified In the consolidated statement of operations, (c) that changes ina parent's ownership interest while the parant retains
lts controlling interest be accounted for as equity transactions, (d) that any retained noncentroliing equity investment upen the
deconsofidation of a subsidiary be initially measured at fair value, and (g} that sufficient disclosures are provided that clearty
idantify and distinguish between the interests of the parant and the interests of the noncontroliing owners. SFAS 160is effective
for us In 2009 and shall be applied prospectively. However, the presentation and disciosure requirernents of the statement shal
be appiied retrospectively for al periods presented. We are currently assessing the impact of the adoption of this statement.

Forward-Looking Statements

Statements made in this annual report that are not statements of historica! fact are forward-lookdng statements, All forward-
looking statements invoive risks and uncertainties. The information under the heading “Forward-Looking Statements” in our
annual report on Form 10-K for the year ended December 31, 2007, which information is incorporated herein by reference,
provides cautionary statements identifying, for purposes of tha safe harbor provisions of the Private Securities Litigation Reform
Act of 1995, important factors that could cause our actual resutts to differ materially from those contained in the forward-looking
staterments. Some or all of the factors identified In our annual report on Form 10-K may be beyond our control, Forward-looking
staternents can be identified by words such as "expect,” articipate, " “intend,” “plan,” “may,” “befieve,” “seek,” "estimate,” and
similar expressions. We caution that any forward-looking statement reflects only our balief at the time the statement is made.
W undertaka na abligation to update any forward-looking statements to reflect subsaquent events or circumstances.

MANAGEMENT REPORT ON INTERNAL CONTROL OVER FINANCIAL REPORTING

We arg responsible for establishing and maintaining effectiveinternal control over financial reporting as defined in Rule 13a-15(7)
under the Securities Exchange Act of 1934. Our internal contrel over financial reporting is a process designed to provide
reasonable assurance lo management and the Board of Directors regarding the reiability of financial reporting and the preparation
of inancial statements for axternal purposes in accordance with generally accepled accounting principles.

Because of its inherent limitations, Internal control over financial reporting may not pravent or detect misstatements. Also,
projections of any evaluation of effectiveness to future periods are subject to the risk that controls may become inadequate
becausa of changes in conditions, or that the dagree of compliance with the policies or procedurgs may detexiorate.

Under the supenvision and with the participation of management, including our Chalrman and Chief Exacutive Cfficer and our
Executiva Vice President end Chiet Financial Officer, we conducted an evaluation of the eflectiveness of our intemal control over
financial reporting based on the framework in Intemal Controk-Integrated Framework issued by the Committes of Sponsodng
Organizations of the Traadway Commission, This evaluation included review of the documantation of controls, evaluation of the
design effectiveness of controls, testing of the operalting effectivaness of controls and a conclusion on this evaluation. Based on
our evaluation we have concluded that our intemal control over linancial reponiing was effective as of December 31, 2007.

Febnaary 21, 2008
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

TO THE BOARD OF DIRECTORS AND SHAREHQLDERS OF MANPOWER INC.:

Wa have audited the accompanying cansolidated balance sheets of Manpower Inc. and subsidiaries (the “Gompany”} as of
December 31, 2007 and 2008 and the related consolidated statements of operations, shareholders’ equity, and cash flows for
each of the three years in the period ended December 31, 2007. These financial statements are the responsibliity of the
Comparty's management. Our responsibiity is to express an opinion on these financial statements based on our audits,

We conducted our audils in accordance with the standards of the Public Company Accounting Oversight Board {United
States), Those standards require that we plan and perform the autdit to-obtain reasonable assurance about whether the financial
statsrments are free of material misstatement. An audit includes examining, on a test basis, evidence supporting the amounts
and disclosures in the financial statements. An audit also includes assessing the accounting principles used and significant
estimates made by management, as wel as evaluating the overal financial statemert presentation. We betieve that our audits
provide a reasonabla basis for our opinion.

In our opinion, such financial statements present fairly, in afl materiai cespects, the financial position of the Company as of
December 31, 2007 and 2006, and tha results of its operations and its cash fiows for each of the three years in the period ended
Decernber 31, 2007, in conformity with accounting prnciples generally accepted in the United States of America,

As described in Note 3 to the consolidated financial statements, on January 1, 2008, the Company adopted Statement of
Financial Accounting Standards No. 123(R}, Share-Basad Payment.

We have also audited, in accordance with the standards of the Pubilic Company Accounting Oversight Board (United States),
the Company’s intermal contro! over financial reporting as of December 31, 2007, based on the ¢riteria estabiished in Internal
Contro-ntegrated Framework Issuexi by the Committee of Sponsoring Organizations of the Treadway Commission and our
report dated February 21, 2008 expressed an unqualified opinion on the Company's intemal control over financial reporting.

/(QM { Toccke 24r”

Deloitte 8 Touche LLP
Milwaukes, Wisconsin
February 21, 2008

REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
TO THE BOARD OF DIRECTORS AND SHAREHOLDERS OF MANPOWER INC.:

We have audited the Internal control over financial reporting of Manpower Inc. and subsidiaries (the “Company™) as of December
31,2007, based on criteria established in Internal Controk-integrated Framework issued by the Committee of Sponsoring
Organizations of the Treadway Commission ("COSQ"). The Company's management is responsible for maintaining effective
intemal controt over financial reporting and for its assessment of the effectiveness of internal control over financial reporting
included in the accompanying Management Report on Internal Controt Over Financial Reporting. Our responsibility is to
oxpress an apinion on the Company's internal control over financiat reporting based on our audit.

We conducted our audit in accordance with the standards of the Public Company Accounting Oversight Board (United States).
Those standards require that we plan and performn the audit to obtain reasonable assurance about whether effective internal
control over financial reporting was maintainad in all material respects. Qur audit included obtaining an understanding of internal
control over financial reporting, assessing the risk that a material weakness axists, testing and evaluating the design and
operating effectiveness of intemal control based on the assessed risk, and performing such other procedures as we considerad
necessary in the circurmnstances. We believe that our audit provides a reasonabla basis for our opinian.
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A company’s internal contre! over financial reporting is a process designed by, or under the supervision of, the company’s
principal executive and princlpa! financial officars, or persons performing similar functions, and effacted by the companys
board of directors, management. and other personnel to provida reasonable assurancs regarding the rellabfity of financial
reporting and the preparation of financial statements for external purposas in accordance with generally accepted accounting
principles. A company's internal contrel over financial reporting includes those policies and procedures that (1) pertain to the
maintenance of records that, in reasonable detal, accurataly and fairty reflect the transactions end dispositions of the assets of
the company. (2) provids reasonable assurance thal transactions are recorded as necessary to permit preparation of financil
staternants in accordancs with generally accepted accounting principles, and thet receipts and expenditures of the compary
are being made only in accordance with authorizations of management and directors of the company; and (3) provide reasonable
assurance regarding prevention or timely detection of unauthorized acquisition, use, or disposition of the compary's assets
that coutd have a material effect on tha financial statements.

Because of the Inherent Ermitations of internal control over financial reporting, including the possiblity of collusion or improper
management override of controls, material misstatements dus Lo error or fraud may not b pravented or dstected on a timely
basis. Also, projections of any evaluation of the effactiveness of the intemal control over financial reporting L0 future periods are
subject to the risk that the controls may becoms inadequate becausa of changes in conditions, of that the dagree of compéance
with the policigs or procedures may deteriorate.

In cur apinion, the Company maintained, In all material respects, effectivainternal control over financial reporting as of December
31, 2007, based on the critera astablished in Intemal Control— Integrated Framework issued by the COSO.

We have atso audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States),
the consolidated financlal statements as of and for the year ended December 31, 2007 of the Company and our report dated
February 21, 2008 expressad an unqualified opinion on those financial statements.

Lot ity  Tocecde cor
Deloitts & Touche LLP

wiwaukee, Wisconsin

Febrnuary 21, 2008

Certifications -

Manpowsr has filed the Chief Executive Officer/Chief Financial Officer certifications that are required by Section 302 of the
Sarbanes-Oxley Act of 2002 as exhibits to its Annual Report on Form 10-K. In 2007, Jefirey A. Joemes, Manpower's Chief
Exacutive Officer, submitted a certification to the New York Stock Exchange in accorgdance with Section 303A.12 of the NYSE
Listed Company Manual stating that, as of the date of the certification, he was nat awars of any viclation by Manpowaer of the
NYSE's corporate governance listing standards.
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Consolidated Statements of Operations

in millions, except per share data

Year Encac Dacember 31 2007 2008 2003
Revenues from servicas $ 205003 |$ 175625 $ 158454
Cost of services 166617 | 144165 130136
Gross profit 38486 3,146.0 28318
Selling and adminisuaiive expenses 3.023.2 28139 2,403.0
Operating profit 8254 532.1 428.8
Interest and olher expense 4.2 50.2 418
Eamings before income taxaes and discontinued operations 791.2 481.9 387.0
Proviglon for Income taxes 306.5 176.2 131.8
Nat earnings from continuing operations 484.7 305.7 255.1
Income from discontinued aperations, net of income taxas — 023 50
Net earnings % 4847 | § 398.0 & 260.1
Nat sarnings per share - basic;
Continuing operations $ 583 | 8 355 % 2.89
Discontinugd operations - L 1.07 0.06
Total 5 583 | & 462 $ 2.95
Nat aarnings per share - diuted;
Continuing aperations $ 573 1% 348 § 2.81
Discontinuad operations - 1.08 0.06
Total 3 573 | 8 454 $ 2.87
Welghted avarage sharas - basic 83.1 86.2 88.1
Weighted average shares - diluted 84.6 87.7 91.1

Tha acoompanying ioles ko consotdared nancial SLatamenis an o integrel et of thes sTatements.
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Consolidated Balance Sheets‘

in millions, except shara and per share data

Decomber 31 007 2008
ASSETS
Curront Assats
Cash and cash equivalents $ 5375 | % 687.9
Accounts receivable, lass allowance for doubttut accounts of $123.1 and $109.9, respectivaly 4.478.8 38372
Prepaid expenses and other assets 122.2 905
Future incoma tax benafits ol o _ 763 £6.4
Total current assels 52148 48820
Other Aasats
Goodwil , 1.0459 972.6
Intangible assets, lass accumuiated amortization of $56.1 and $41.8, respactively 3648 321.0
Other assets _ _ _ L o ) .y 336.4
Total other assets 1,788.4 1,6830.0
Property and Equipment
Land, buildings, leasehold improvements and equipment 760.8 893.2
Less: accumuiated depreciation and amortization i . .__ 5398 1A
Nat preperty and equipment L L _ 2t 2021
Total assots B $ 72244 | § 65141
LIABILITIES AND SHAREHQLDERS' EQUITY
Current Liabilities
Accounts payable $ 10144 | & 8689.9
Employee compensation payable 213.8 180.7
Accrued liabitities 679.4 562.1
Accruad payroll taxaes and insurance 7247 699.9
Value added taxes payable 583.7 517.0
Shottem bomowings andcurent maturifes oftongtermdeot .. _ %7 | 820
Total current fiabiiities 3,255.5 2.881.8
Qther Liabilitles
Long-term debt 874.8 761.2
Otherlongtemmabliies _ ] 4248 | 3671
Total other fabilities 1,298.6 1,158.3
Shareholders' Equity
Preferred stock, $.01 par value, authorized 25,000,000 shares, nana issued - -
Common stock, $.01 par vaiue, authorized 125,000,000 shares, issuad 103,414,254
and 102,606,425 sharos, respectively 1.0 1.0
Capitat in excess of parvalue 2.481.8 24207
Retained earmings 1.040.3 617.0
Agcumuiated other comprehensive income 25768 1208
Treasury stock at cost, 23,541,579 and 17,538,421 shares, respectively g | (e85
Total sharenolders’ equity T o 2669.3 24742
Total liabitios and sharehoiders' equity T § 72244 IS 85141

The scoompanying rotes Tnancial sater s anintegral part of thess statemenits.

Consotidated Balance Sheets
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Consolidated Statements of Cash Flows

in millions

Yier Encled Decembaer 31 2007 2008 2005
Cash Flows from Qperating Activities
Net earnings : $ 4847 |$ 3880 § 260
Adjustments (o reconcile net eamings to net cash provided by operatlng activities:
Gain on sale of businesses - {121.8) {2.6)
Depreciation and amortization 99.0 88.8 829
Amaortization of discount on convenible debentures - - 19
Deferrad incoma taxes 254 (19.6) 481
Pravision for doubtiul accounts 218 27.4 229
Share-based compensation 28.0 225 1.7
Excess tax benefit on exarcise of stock options (4.6} 8.2 -
Changa in operating assets and liabilties, excluding the impact of acquisitions:
Accounis receivable (316.0} {381.0} (350.4)
Cther assets (3.5} 174 {46.1)
_Other liabilities _ . _ 594 _ 3386 23983
 Cash provided by operating activities . ~ T a2 3591 2688
Cash Flows from Investing Activities
Capital expenditures 21.6) (80.0) {77.5)
Acquisitions of businesses, net of cash acqulred {122.8) (13.04 (12.9)
Proceeds from the sale of businesses - 1238 -
Proceeds from the sae of an equity interest - 8.8 -
Procesads from tha sale of property and equipment 129 | 53 48
Cashivsed)provicedby iwestingacthilies _ T Bo1s [ 450 857
Cash Flows from Financing Activities
Net changa in short-term bomowings B.1 8.7 (4.3)
Proceeds from long-term det 1.0 2963 785.4
Cash paid 1o settle convertibla debt - - (206.6)
Repayments of long-term debt 2.2} {303.8) {608.3)
Proceeds from sattiament of swap agreements ~ - 50.7
Praceeds from gtock option and purchase plang 350 540 28.0
Excess tax benefit on exarcise of stock options 4.6 82 -
Repurchasas of common stock (419.2) {235.9) {217.6)
Dividends pald {(57.1) 1 (50.9) {(41.2)
Cashusad by financing activities (431.8) {222.4) (211 .9)
Etfect of exchange rate changes on cash 507 | 513 @81
'Net[decreasea} increase in cash and cash equivaients T T 150.9) 2330 (78.9)
Cashand cash equivalents, begiwningofyear 6879 | 4549 5118
Cashand cash equivalents, end of year “§ 5375 |8 6879 ¢ 4549
Supplementai Cash Flow Information
interest paid $ 505§% 478 § 457
Income texes paid § 2485 | $ 1434 3 97.6

Tho accormpmnying notes to consoldated inancial LLatements one an intogral par of these sistements.
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Consolidated Statements of Shareholders’ Equity

in millions, except share and per share data

Cornenon Stk Accumulated

Other
Capitalin Exosas Retainved  Covpohosie
Shares lesued Par Value of Par Vaua Easmings __ ncome {Loss)

Stock

Toeal

Balance, Decermber 31, 2004 100236635 $ 10 % 22984 $ 510 $ 1084
Comprehensive Income;
Nat earnings 260.1
Foreign currency transiation ’ (117.8)
Unrealized gain on derivatives,
net of tax 3.0
Unrealized gain on investments,
net of tax 22
Minimum pension kiablity adjustment,
nat of tax 7.8
Total comprehansive income
Issuances under equity plans, )
inchuding tax benefits 1,003,178 311
tssuances for settlernent of ‘
convertibla debentures 19.2
Dividends {$0.47 per share) ) 412
Repurchases of common stock

$ (283.5)

41.4

{217.6)

21740

139.7
311
60.6

41.2}
R17.6)

Balance, December 31, 2005 101,239,813 1.0 23467 268.9 (11.0}
Comprehensive (ncoma:
Net eamings 388.0
.Foreign cumency translation 131.8
Unrealized gain on derivatives,
net of tax 20
Unrealized gain on investments,
nat of tax 3.8
Minimum pension liabifity adjustment,
net of 1ax 09
Total comprehensive income
Adjustment to nitially appty SFAS
No. 158, net of tax 6.7
Issuances under equity plans,
including tax benefits 1,366,612 515
Share-bassd compensation expanse 225
Dividends ($0.53 per share) {50.9)
Repurchases of commen stock

{460.0)

10.8

{2359

2,1468

5363
(6.7

62.3
225

© {50.9}
(235.9)

Balance, December 31, 2006 102,606,425 10 24207 8170 1208
Comprehensive income:
Net eamings 484.7
Foreign cumency translation 108.3
Unrealized gain on derivativas,
net of tax 16
Unrealizad gzin on investmants,
net of tax 1.0
Definad banefit pansion plans and
retiree health care plan,
net of tax 281
Total comprehensive income
Adjustment to adopt FIN 48 {4.3)
Issuances unger equity plans,
inciuding tax benefits 807.829 35.1
Shara-basad compensation expense 26.0
Dividends {50.69 per share) 57.1)
Repurchasas of common stock

(685.1}

4.4

(430.7)

24742

621.7
4.3

39.5
26.0
(57.9)
{430.7)

Balance, December 31, 2007 103,414,254 $ 10 $ 24818 510403 § 2576 $ (1.111.4)

$2,668.3

The fng notes ko cor finane waeni | port of these

Consatidated Statements of Sharohalders’ Equity
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Notes To Consolidated Financial Statements

in millions, except per share data

01.
Summary Of Significant Accounting Policies

MNature of Operations

Manpower inc. is 2 workd ieader in the empioyment senvices industry, Our worichwica network of nearly 4,500 officas in 80 countries
and temitories enables us 1o meet the needs of our clients in all industry segments. Our largest operations, based on revenues,
are located in the U.S., France, ltaly and the U.K. Wa specialize in permanent, temporary and contract recruitment; employee
assessment and selection; training; outsourcing; and outplacement and consutting services. We provide services to a wide
variety of clients, none of which individually comprise a significant portion of revenuses for us as a whole,

Use of Estimates
The preparation of financlal statements in conformity with accounting principles generally accepted in the United States
requires us 1o make estimates and assumptions that affect the reported amounts of assets and liabilities and disclosure of
contingent assets and fiabilities at the date of the financial statements and the reported amounts of revenues and expenses for
the reporting period. Actual results could differ from these estimates.

Baasis of Consofidation

The consolidated financial statements include our operating results and the operating results of all of our subsidiaries, For
subsidiaries in which wa have an ownership Interest of 50% or less, but more than 209, the consclidated financial statements
reflect our ownership share of those earnings using the eguity method of accounting. These investmants, as well as certain
other relationships, are also evaluated for consolidation under FASB (Financial Accounting Standards Board) interpretation
No. 46R, “Consalidation of Variable Interest Entities.” Thesainvestmants were $98.7 and $92.5 as of December 31, 2007 and
2006, respectively, and are included as Other Assets in the consolidated balancs sheets. Included In Sharehoiders’ Equity as of
December 31, 2007 and 2006 are $52.3 and $50.1 of unremitted aarnings from investmants accounted for using the equity
mathod. All significant intercompany accounts and transactions have been eliminated in consolidation.

Revenues and Receivables

Woe generate revenues from sales of services by our company-owned branch operations and from tess earned on sales of
services by our franchise operations. Revanues are recognized as sarvices are performed. The majority of our revenues are
generated Dy our recruitrent business, whers billings ere generally negotiated and invoiced on a per-hour basis. Accordingly,
as contingent workers are placed, we recond revanue based on the hours worked. Permanent recruitmeant revenues are
recorded as placements are made. Provisions for sales allowances, based on historical experiencs, are recognized at the time
the related sate is recognized.

Our franchise agresments generally state that franchise fees are calculated based on a percentage of revenues. We record
franchise fee revenues monthly based on the amounts due under the franchise agreements for that month. Franchise fees,
which are Included in Revenues from Services, were $35.7 for the years ended Dacembar 31, 2007 and 2006, and $35.8 for
the year ended 2005. |

In our outplacemant business, we recognize revenue from individual programs on a straight-ine basis over the averege length
of ime for candidates to find jobs basad on historical data for the specific type of program. For group programs and large
projacts within the outplacement busingss, we defer and recognize revenus over the pariod within which the contracts are
compileted. In our consulting business, revenua is recognized upon the performance of the obligations under the consulting
service contract. The amaount billed for outplacerment and consulting services in excass of tha amount recognized as revenueis
recorded as Dseferred Revanue and included in Accrued Uiabilities in our consalidated balance sheets. We had $46.3 and $46.4
recorded as Deferred Revanue as of Decamber 31, 2007 and 2006, respectively.

We record revenues from sales of services and the refated direct costs in accordance with Emerging Issugs Task Force ("EITF?)
Issue No. 99-19, “Reporting Revenua Gross as a Principal versus Net as an Agent” (“EITF Issue No. 99-19%). In situations where
we act as a principal in the trangaction, we raport gross revanues and cost of services. When we act as an agent, we report the
revenues on a net basis. Amounts billed to clients for out-of-pockat of other cost reimbursements are included in Revenues
from Services, and the related costs ame included in Cost of Services.
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Allowance for Doubttul Accounts

We have an Allowance for Doubtiul Accounts recorded as an estimate of the Accounts Receivable balance that may not be
collectad. This allowance is calculated on an entity-by-entity basis with consideration for historical write-off experience, the
current aging of receivables and a specific review for potential bad debls. items thal afiect this batance mainly ncluda bad debt
expense and the write-off of accounts receivable batances.

Rad debt expense is recorded as Seling and Administrative Expenses in our consolidated statemants of operations and was
$21.8, $27.4 and $22.9 in 2007, 2006 and 2005, respectively. Factors that would cause this provision to increasa primarity
rslate {0 increased bankruptcies by our clients and other difficuities collecting amounts biled. On the other hand, animproved
write-off experience and aging of recaivables would result in a decrease ta the provision. Write-offs were $20.8, $14.1and
$18.3, for 2007, 2006 and 2005, respactively.

Advertising Costs
We expense production costs of advertising as they are incurred, Advertising expenses were $69.5, $69.4 and $45.81n 2007,
2006 and 2005, respectively.

Employment-Related Itams

In April 2007, we received a lstter from the Cantral Agency for Soctal Security Crganizations in France regarding a maodification
to the calculation of payroll taxes under certain French soclal programs aimed at encouraging the employment of low-wage
workars. This modification reduced tha amount of payroll taxes that we are required to remit, retroactive to January 1, 2006.
in Juty 2007, the French Senate passed an amendment to this soclal security legistation, which eliminates the payroll tax benefit
resulting from the modification effective October 1, 2007,

included n 2007 s $149.6 ($88.6 afler tax, or $1.05 per diluted share} of net benefit retated to this modification, including an
increase 1o Gross Profit of §157.1 and an increasa to Sefling and Administrative Expenses of $7.5. The proceeds related to this
modification for & portion of 2006 and all of 2007 have been received. The remaining proceeds for 2006 are expected to ba
received in eary 2008,

Recorganization Costs .

In the fourth quarter of 2007, we estabiished reserves totaling $4.4 in France for offica closure costs and $4.0 at Jefferson Wells
for severances and other office closure costs related 10 recrganizations at these entities. Of the $4.4 recordad in France, no
payment has been made as of December 31, 2007. We expect a majority of the $4.4 will be paidin 2008. Of the $4.0recorded
at Jeflerson Wells, $0.1 has been paic s of December 31, 2007. We expect a majority of the remaining $3.9 will be paid in 2008,

in the first quarter of 2006, we recordad expenses totaling $9.5 in the U.K. and $1.2 at Right Management for severances and
other office dosure costs retated 1o reorganizations at theseentities. Of tha $9.5 intha U.K., 7.3 has bean paid as of December
31, 2007, of which $1.9was paid In 2007, We expact amajority of the remaining $2.2 wilt be paid by 2009. All of the reorganizalion
costs at Right Management ware paid during the three months ended March 31, 2006. In the fourth quarter of 2006, we
recordad expenses totaling $6.9 at Right Management for severances. As of December 31, 2007, $4.8 has been paid, of which
$4.5 was paid in 2007. Inthe second half of 2007, we reversed $1.6 of this reserve as lawer than expected former employees
had claimed the severance. We expect the remalning $0.5 will be paid in 2008.

In 2005, we recorded total expenses of $15.3 in France and $4.0 at Right Management for severance costs related to
recrganizations in thase entities. As of December 31, 2007, $13.6 of the amount recorded in France has been paid, of which
$5.0 was paid in 2007. We expect the remaining $1.7 will be paid in 2008. The full $4.0 recordad at Right Management was
paid in 2005,

tncome Taxas

Wae account forincome taxes in accordance with Statement of Financial Accounting Standards (“SFAS™) No. 109, “Accounting
tor Income Taxes.” Deterrad tax assets and liabiities are racognized for the future tax consequences attributable to differences
between financial statemant carrying amounts of existing assets and liabiities and their respective tax basis, and net operating
loss and tax credil carmyforwards. Deferred tax assats and liabillies are measured using enacted tax rates axpected to apply to
taxable income Inthe years in which those temporary differences are expected to be recovered or setlied. Woe record a valuation
allowance against defermed tax assets for which utilization of the assst is not likely.

Notes to Cansolidatod Financial Statomants Manpower 2007 Annusl Report 39




Notes To Consolidated Financial Statements

in millions, excopt per share data

Accounts Receivable Securitization

Wa account for the securitization of accounts receivable in accordance with SFAS No. 140, “Accounting for Transters and
Servicing of Financial Assats and Extinguishments of Liabilities.” Accordingly, transfers of raceivables are evaluated for sale
accounting trsatment and, if such a transfer qualifies as a sale under SFAS No. 140, the related receivable batance is removed
from our consolidatad balance sheets and the loss related to the transfer is recorded as other expense. [ the transfer of receivables
does not qualify lor sale accounting, the related receivable balance remalins on our consolidated balance sheet, the
comasponding advancs is raecordad as debt and the related cast of the transaction is recorded as interast expense. (Sea Note
6 for further Information.)

Fair Value of Financial Instruments

The carrying vatues of cash and cash equivalents, accounts recelvabie, accounts payable, and other current assets and iablities
approximate their fair values because of the shori-term nature of these instruments. The camrying value of Long-Term Debt
approximatas fair value, except for the Euro-denominated notes for which fair valug is estimated based on quoted market
prices for the same or similar issues. '

Goodwill and Intangible Assuts
Wa have goodwill, amortizable intangible assets and intangible assets that do not require amortization, as follows:

2007 258
— g ” ot »
Goodwill 8 10459 3 -5 10459 g72. — g72.6
Intangible assets:
Amortizable:
Technology 19.6 155 4.1 196 1ns a1
Franchise agreements 18.0 71 10.9 18.0 53 12.7
Customer relationships 1342 295 104.7 124.9 216 103.3
Other _ 7.8 40 3.8 8.6 _ 32 34
176.6 581 123.5 169.1 41.6 12.’L§
Non-Amortizable:
Tradenamsg 1935 - 1935 193.5 - 193.5
Reacquired tranchise rights 47.8 - 47.8 - - -
. ] 2413 = 2413 | 1835 - 1935
intangibie assets $ 4209 % 61 % 3848 | § 2628 % N3 o

Amoertization expensa related to intangibles was $14.5in 2007 and $13. 1 in 2006 and 2005. Amortization expensa expected in
gach of the next five years is as follows: 2008 - $16.9, 2009 -$12.4, 2010-$11.7, 2011 -$10.1, and 2012 -$9.8. The weighted-
average useful ives of the technology. franchise agreements, and dlient retationships are 5, 10, and 16 years, respectively. Tha
majority of the non-amortizable tradenama results from our acquisition of Right Management. The tradename has been
assigned an indefinite fife based on our expectation of renewing the tradename, as required, without material modifications and
at a minimal cost, and our expectation of positive cash flows beyond the foreseeable future. The reacquired franchisa rights
resutt from our franchise acquisitions in the U.S. These nghts entitle us to operate permanenty in particular territories, and have
therefore been assigned anindefinite .

In connaction with SFAS No. 142, "Goodwill and Cther Intengible Assets,” we are raquired to perform goodwill and indefinite-
lived intangihle asset impairment reviews, at least annually, using a fair-value-based approach. The majority of our goodwill and
indefinite-lived intangible assets result from our acquisition of Right Management. Our remaining goodwill relates primarily to
our acquisitions of Elan and Jeflerson Watls.

As part of our impaiment reviews, we estimate fair value primarily by using a discounted cash flow analysis and, for certain
larger reporting units, we may also consider market comparabies. Significant assumptions used in our discounted cash flow
analysis include: expected future ravenue growth rates, operating unit profit margins, and working capital levels; a discount
rate; and a terminal value muttiple.

Wa complated our annual impaiment review for 2007 and determined there to be noimpaiment of either goodwill or indefinite-
ived intangible assets. We plan to perforrm our next annual impairment review during the third quarter of 2008,
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We may ba requinad to perform an impairment review prior to our scheduled annugl review if cartain avents occur, including
lower than forecasted earnings levels for centain reporting units. In addition, changes to other assumptions could significantly
impact our estimata of the fair valus of our reparting units. Sucha change may resultin animpairment charge, which could have
a significant Impact on the reportable segmants that inciude the related reporting units and our consofidated financial statements.

Markstable Sscuritios

We account for our marketable security investments undsr SFAS No. 115, “Accounting for Gertain Investraents in Debt and
Equity Securities.” and have datermined that all such investments are classified as available-for-sala. Accordingly, unrealized
gains and unreafized losses that are determined to be temporary, net of related income taxes, ara included in Accumulated
Other Comprenensive Income, whichis a separate component of Sharehoiders' Equity. Realized galns and losses, and urveafized
iosses determinad 1o ba ather-than-tamporary, ars recorded in our consolidated statements of operations. As of Decamber 31,
2007 and 20086, our availablo-for-sale investments had a market valus of $0.3 and $0.2, raspectively, and an adjusted cost
basis of $0.1, and none had unrealized Iosses. In Decomber 2005, we sold one of our available-for-saleinvestments for a galn
of $2.6. The procesds of $8.8 were received during 2006.

Wa hold a 49% interast in our Swiss franchisa, which maintains an investmant portfolio with a market value of $144.9 and
$131.8 as of December 31, 2007 and 2008, respectively. This portfolio is comprised of & wide variety of European and U.S.
debt and squity secutities as well as varicus professionally-managed funds, all of which are classified as avallable-for-sale.
Qur net share of realized gains and losses, and declines in vatug datarmined (o be other-than-temporary, are included in our
consolidated statements of operations. Our shara of net unreglized gains and unrealized losses that are determined to be
temporary related to these Investmenis ameinciuded In Accumulated Other Comprehensive Income, with the offsatting amount
increasing or dacneasing our investmant in tha franchiss. In this portioti, there were no unrealized losses by investment type as
of December 31, 2007 and 2006.

Capitalized Software

We capitalize purchasad software as well as intarnally developed software, Internal sottware development costs are capitalized
fromn the time the internal use software is considared probable of comptetion unili the software is ready for use. Business
analysis, system evaluation, salection and software mainienance costs are expensed as incurred. Capitalized software costs
are amonized using the straight-line method over the estimated useful ffe of the software which rangss from 3 to 10 yaars. The
net capitalized software balance of $40.4 and $43.9 as of December 31, 2007 and 2006, respectively, is included in Other
Asselsin the consalidated balance sheets. Amertization expanse refated to the capitalized scftware costs was $10.7, $9.5end
$10.8 for 2007, 2008 and 2005, respactively.

Property and Equipment
A summary of property and equipment as of December 31 ig as foflows:

207 2000
Land $ 188 2.8
Buildings 17.4 N5
Furniture, fixtures and autos 230.2 213.0
Computer agquipment 189.3 176.6
Leasehold improvements . 322.3 269.5
Property and Equipment $ 7608 1§ 6832

Property and equipment are stated at cost and are depreciated using primarily the straight-lina method over the following
estimated useful ivas: buildings ~ up to 40 years; lsasehold improvements - lasser of life of asset or expected lease tenm;
furniture and equipment - 3 10 15 years, Expanditures for renewals and beltterments are capitalized whersas expenditures for
repairs and maintenance ara charged toincome as incurred. Upon sale or disposition of property and equipment, the difference
between the unamortized cost and the proceeds is recorded as either a gain or a loss and is Included in our consolidatad
stataments of operations. Long-lived assets are evaluated for impalmment in accordance with the provisions of SFASNo. 144,
“Accounting for the Impairmant or Disposal of Long-tived Assats.”
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Derivative Financial Instrumants

We account for our derivativeinstrumentsin accordancewith SFAS Nas. 133, 137, and 149 related to "Accounting for Derivative
Instruments and Hedging Activities.” Derivative instruments are recordad on the balance sheet as elther an asset or lability
measured at their falr value, i the derivative is designated as a fair value hadge, the changes in the fair value of the dervative and
of the hedged item attributable to the hedged risk are recognized in earnings. If the derivative is designated as a cash flow
hedge, the effective portions of the changes in the fair value of the derivative are recorded as a compenent of Accumulated
Othar Comprehensive Income and recognized in the consoiidated stalements of operations when the hedged ilem affects
samings. The ingtfective portions of the changes in the fair value of hedges are recognized in eamings.

Foreign Currency Transiation

Thefinancial staternents of our non-U.S. subsidiaries have been translated in accordance with SFAS No. 52, “Foreign Currency
Transtation.” Under SFAS No. 52, assel and liability accounts are translated at the curment exchangse rate and incoma statement
iterns are translated at tha weighted-average exchange rate for the yaar. The resulting translation adjustments are recorded as
a component of Agcurnulated Other Comprahensive income, which is included in Shareholders' Equity.

Coertain forelgn currency denominated borrowings are accounted for as a hedge of our net invastment in our subsidignies with
the related funclionat curmencies. Since our net investment in these subsidiaries exceeds the amount of the related borrowings,
all ransigtion gains or losses related to thesa borrowings are includad as a component of Accumutated Other Comprenensive
ncome.

Sharsholders’ Equity

In August 2007, the Board of Directors authorized the repurchase of 5.0 milion shares of our common stock, not to exceed a
total purchase price of $400.0. In October 2006, 2005 and 2004, the Board of Directors authorized the repurchase of 5.0
milion shares of our commen stock, not to excesd a tolal purchase price of $325.0, $250.0 and $250.0, respectively. Share
repurchases may be made from tirme to time and may be implemented through a varisty of methods, including open markst
purchases, block transactions, privéitely negotiated transactions, accelerated share repurchase programs, forward repurchase
agreements or similar facilities. As of December 31, 2007, wa have repurchased 1.7 million shares at a total cost of $105.7
under the 2007 authorization. Under the 2006 authorization, we repurchased 4.4 milion shares of commeon stock at a total cost
of $325.0 during 2007. Under tha 2005 authortzation, we repurchased 4.3 million shares at a total cost of $250.0 during 2006
and the first eight months of 2006, Under the 2004 authorization, we repurchased 5.0 milion shares at a total cost of $203.5
during 2005.

Statement of Cagh Flows
We consider all highly liquid investments with a maturity of three months or lass when purchased o be cash equivalents.

Recently Issued Accounting Standards

In January 2007, we adopted the Financial Accounting Standards Board (“FAS8") Interpretauon No. 48, “Accounting for |

Uncertainty in Incomae Taxes, and Related Implementation Issues™ (“FIN 487, FIN 48 prescribes a comprehensive model for
how a comparry should recognize, measure, present, and disciose in its financial statements uncertaln tax positions that the
comipany has takan or expects to take on a tax return. We adopted FIN 48 as of January 1, 2007. The net impact of the initial
application of FIN 48 was a $4.3 milion increasa in the net fabifity for unrecognized tax benefits, which was accounted for as
an adjustment to Retained Earnngs on our consolidated balance sheet. (See Note 5 for further information regarding the
application of FIN 48.}

In December 2007, the FASB issued Statement No. 141 {revised 2007), "Business Combinations™ (*SFAS 141R"). SFAS 141R
changes the requiremernts for an acquirér’s recognition and measuremant of the assets acquired and the iabities assumedin &
business combination. SFAS 141R is effective for us in 2009. We are currently assessing the impact of the adoption of this
gtatement.

In September 2006, the FASB issued Statemant No. 157, “Fair Value Measurements” ("SFAS 1577). SFAS 157 defines fair
value, establishes a framework for measuring fair value in accordance with generally accepted accounting principles, and
expands disclosures about fair value measurements, Subsequently, in February 2007, the FASB issued Statement No. 159,
“The Fair Value Option for Financial Assets and Financial Liabilities” ("SFAS 1587). SFAS 159 permits entities to choosa to
measure many financial assets and financial liabifties at fair value. Unrealized gains and losses on ttems for which the fair value
optior has been elected are reported in earnings. Both SFAS 157 and SFAS 158 are effective for us in 2008. Wa do not expect
the adoption of these statements 1o have & material impact on our consolidated financial statements.
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In Decamber 2006, we adopted SFAS No. 158, "Employers’ Accounting for Defined Benefit Pension and Other Pestretiremnant
Pians, an amendment of FASE Statements No. 87, 88, 106, and 122(R), {"SFAS 158"). SFAS 158 requires that we recognize
the overfunded or underfundad status of our defined benefit and retiree medical plans (our *Plans”) as an asset or iability n our
consolidated batance shests, with changes in the funded status recognized through comprghensive incoma in the year in
which they occur, SFAS 158 also requires us to measure the funded status of our Plans as of the balance sheet date, rather than
as of an earlier measuremant date, in 2008. We do not expect the changein measurement date to have a material impact on
our consolidated financial statements.

In Decsmbar 2007, the FASB issued Statement No. 160, “Noncontroliing Interests in Consolidated Rnancial Statements,
an amendment of ARB No. 51 ("SFAS 160%). SFAS 160 requires {3} that noncontrolling (minority) interests be reported as
a component of sharsholders’ equity, (b) that net Income attributabte to the parent and to the noncontroliing interest be
separately identified in the consalidated statemant of operations, (c) that changes in a parent’s ownership interest while the
parent retains its controling interest be accounted for as equity ransactions, (d) that any retained noncontroling equity investrent
upon the deconsalidation of a subsidiary be iritially measured at fair value, and (g) that sufficient disclesures are provided that
clsarly identily and distinguish batween the interests of the parent and the interests of the noncontrolling owners. SFAS 160is
eflective for usin 2009 and shall be applied prospectively. However, the presentation and disclosure requirements of the state-
ment shall be applied retrospectively for all periods presented. We are currently assessing the impact of the adoption of this
staterment.

02.
Acquisitions And Discontinued Operations

Fram time to time, we acquire and invest in companias throughout the world, including franchises. The total cash consideration
paid for scquisitions was $122.8, primariy related to franchise acquisitions, $13.0 anti$12.9in 2007, 2006 and 2005, respectively.

Diacontinuod Oporations

In January 2008, we sold a non-core payroll processing business in Swaden. In addilion, in December 2008, we sold 2
non-core faclitles management services business in the Nordics, Pre-tax gains of $123.5 ($89.5 after tax, or $1.02 per share—
diluted} related to these sales wera recorded in Incomae from Discontinued Operations in 2006. The cash procesds from the
sales of thesa operations of $123.9 was received in 2006, Also in December 2008, we recorded & net loss of $1.7 on the
disposal of one of our Right Management subsidiaries. We have recorded the results of these operations as discontinued
operations for the years ended December 31, 2008 and 2005, respectively.

Summarized financial information for the discontinued operations is as follows:

Yaar Encied Decembor 31 2008 2005
Revenues from sarvices § 2240 | & 2350
Cost of servicas and Selling and administrative expensas 217.0 227.4
Earnings before income taxes 7.0 7.8
Provision for income taxas 2.5 (2.8)
Net gain on sale of businesses, net of income taxes of $34.0 e8] -
income from discontinued operations, net of income taxes TTTT T T e23 (8 5.0
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03.
Stock Compensation Plans

We adopted Staternent of Financial Accounting Standards SFAS No. 123{R), “Share-Basad Payment” ("SFAS 123R"), effective
Janwary 1, 2006, using the modified prospective application transition method. The modified prospactive application transition
method requires compensation cost to be recognized beginning on the effective date (a) based on the requirements of SFAS
123R for all share-based payments granted after the etfective date and (b) based on the requirements of SFAS 123 for all
awards granted toemployess prior to the effective date of SFAS 123R that remain unvestad on the eftective date. As such, prior
periods do not reflact restated amounts. Prior to January 1, 2008, we accounted for all of our fixed stock option plans and our
1990 Employes Stock Purchase Plan in accordance with APB Opinion Na. 25, "Accounting for Stock Issued to Employees.”
and related Intarpretations. No slock-based employes compensation expense related to stock options or our stock purchasa
plans was reflected in Net Earnings prior to January 1, 2006. SFAS 123R requires us to report the tax benefit from the tax
deduction that is in axcess of the recognized compensation costs (excess tax benafits) as a financing cash fiow. Prior to
January 1, 2006, we raported the entire tax benefit relatad Lo the exercise of stock options as an operating cash fow,

During 2007 and 2006, we recognized approximately $26.0 and $22.5, respectively, in share-based compensation expense
related to stock options, deferrad stock, restricted stock, and the stock purchase plan, all of which s recorded in Selling end
Administrative Expenses. The tatal income tax benefit recognized related to share-based compensation during 2007 and 2006
was $3.3 and $3.0, respectively. Cash received from stock option exercises for 2007 and 2006 was $35.0 and $54.0, respectively.
The excess income tax benafit recognized related to share-based compensation awards, which is recorded in Capital in
Excess of Par Value, for 2007 and 2006 was approximately $5.3 and $8.2, respectively. We recognize compensation axpense
ongrants of share-based compensation awards on a straight-iine basis aver the seyvice period of sach award recipient.

The following table ilustrates the effect on Net Eamnings and Net Earnings Per Share had we applied the fair valus recognition
provisions of SFAS 123R to share-based employea compensation for parlods prior to Its adoption;

Your Encled € n L2003
Not Eamings from Continuing Operations
Nat eamings from Continuing Operations, as reported g 2551
Add: Total share-based employee compensation expensa under APB 25, .

nel of related tax effects” 1.1

Less: Tota! share-basad employes compensation expensea determined under

_ Ihe fair value method for all awards, net of relatedtaxeffects _ _... .15
Net eamnings from cont.nuing operations, pro forma S 2447
Not Eamings Per Share - Continuing Operations

Basic - as reported $ 2.89
Basic - pro forma ) 2.78
Diluted - as reported 2.81
Dilsted - proforma _ L B 2.70

(1) The shers-basad employoe ComMpersation s rokatod 1o rosiricad stock nd deferrad s0ck.

Stock Options

All share-based compansation is currently granted under our 2003 Equity Incentive Plan of Manpower Inc. ("2003 Plan™).
Cptions and stock appreciation rights are granted 8t 8 price not less than 100% of the fair market value of the common stock at
the data of grant. Generally, options are granted with & vesting period of up to four years and expire ten ysars from ciate of grant.
As of Dacamber 31, 2007 and 2006, no stock appreciation rights had been granted or were outstanding.
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A surnmary of stock option activity Is as follows:

Wich. Avp,
Wid. Avg. Remaining
Exercise Price -Contractunl  Intrinsic Ve
Shuwms (D00} Par Share Tormtrears) {in mitons)
Quitstanding, January 1, 2005 ; 5136 § 33
Granted 1,236 a4
Exercised 774 30 $ 12
Expired or cancelled {269) 36
Outstanding, December 31, 2005 5320 $ 36 69 $ 58
Exercisable, December 31, 2005 2640 & a2 56 $ 39
Qutstanding, January 1, 2006 5329 § 36
Grantad 958 53
Exercised (1,525) 33 $ 41
Expired or cancelled (265) 43
Quistanding. December 31, 2008 4497 $ 41 69 $ 154
Exercisable, December 31, 2006 2159 8§ 34 54 % 88
Outstanding, January 1, 2007 4497 & 41
Granted 835 77
Exercised (703) 36 s 31
_Expired or cancalled (250) 51
Cutstanding, December 31, 2007 4379 § 48 65 § 40
Exercisable, Dacember 31, 2007 2300 $ 37 51 § 45
Options outstanding and exerclsabile as of December 31, 2007 are as follows:
' e
Gontrachusl Lite Averzge Exerclee Average Exarcise
Exwrcise Price Ehares (DOC) fysars} Prica Shewes (000) Frice
$9-337 . 1,289 37 $ N 1,289 $ 31
$38-$44 1,389 85 44 760 43
$45-353 891 7.8 52 251 51
$54 -393 810 8.1 77 - -
4,379 85 § 48 2300 $ 37

Wae have recognized expense of $13.3 and $13.0 relatad to stock options for the years ended Decemnber 31, 2007 and 2008,
respectively. The total fair value of options vested during the same periods were $12.8 and $15.9, respectively. As of
Decermber 31, 2007, tota! unrecognized compensation cost was approximately $24.8, nst of estimated forfeitures, which we
expact to recognize over a weighted-average period of approximately 1.8 years.

Wa estimated the falr value of each stock option on the date of grant using the Black-Scholes option pricing modsi and the
following assumptions: -

Yous Encled Decembar 31 . 2007 2008 2005
Average risk-fren interest rate 4.8% 4.7% 3.68%
Expected cividand yield 0.9% 1.1% 0.9%
Expected volatility 27.0% 30.0% 30.0%
Expectad term (years) 4.7 50 4.7

The average risk-free interest rale Is based on the five-year U.5. Treasury security rate In eftect as of the grant date. The
expected dividend yield is based on the expectad annual dividend as a percentage of the market value of our common stock as
of the grant date. We determined expected volatiiity using a weighted average of dally historical volatility (weighted 40 percent)
of our stock price over the past five years and implied volatility (weighted 60 percent) based upan exchange traded options for

Notes to Consolidated Financial Statements Manpower 2007 Annual Repon 45




Notes To Consolidated Financial Statements

in millions, except per share data

our common stock. We beliove that a blend of historical volatility end implied volatity batter reflects future market conditions
and better indicates expected volatility than considering purely historical volatility. We determined the expected term of the
stock options using historical data. The weighted-average grant-date fair value of options granted during the year was $22.27,
$16.26 and $12.98in 2007, 2006 and 2005, respectively.

Deferred Stock

Our non-employee directors may elect to receive deferrad stock in ligw of part or ali of their annual cash retainer otherwise
payable to them. The number of shares of deferred stock is determinad pursuant to a formula set forth in the terms and
conditions adopted under the 2003 Plan and the defemred stock is settled in shares of common stock according to the terms
and conditions under the 2003 Plan. As of December 31, 2007 and 2006, there were 8,743 and 7,446, respectively, shares of
deferred stock awarded under this arangsment, ail of which are vested.

Effective January 1, 2008, non-employee directars also receive an annual grant of defermad stock (or restricted stock, if they so
elecl) as additional compensation for board service. The award vests in equal guarterly instaiiments and the vested portion
of the deferred stock is settled in shares of common stock after three years (which may in most cases be extended at the
dirgctors’ election) in accordance with the terms and conditions under the 2003 Plan, As of Dacember 31, 2007 and 2006,
there were 10,864 and 15,725, respectively, shares of deferred stock and 2,331 and 7,548, respectively, shares of restricted
stock granted under this arrangement, all of which are vested. We recognized expense of $1.0 and $0.8 related to deferred
stock in 2007 and 2006, respectively.

Restricted Stock

We grant restricted stock awards to certain employees and to non-employes directors who may alect to receive restricted
stock rather than deferred stock as described above. Restrictions tapse over periods ranging up to six years, We value
restricted stock awards at the closing market valus of our common stock on the date of grant.

Asummary of restricted stock activity is as follows:

Wil Avg,

Sharey Wid, Avp. Price m Aggregrts

foody Pur Stare Torm (years} intrinaic Yaue
Unvested, Jfanuary 1, 2005 a7 $ 3
Granted _ 12 a4
Vasted b4} 31
Fortaited - -
Urvestad, Dacember 31, 2005 202 $ 41 13 $ 1.4
Granted } 54 $ 52
Vastad {46) 39
Forfeited (5) a4 o
Unvasted, December 31, 2006 205 $ 44 18 $ 62
Granted 26 $ 83 T
Vested 12 51
Fortaited (@) 53 .
Unvested, December 31, 2007 215 $ 49 2.2 5189

During 2007, 2008 and 2005, we recognized $2.7, $2.4 and $1.7, respectively, of expense, related to restricted stock grants.
As of Decamber 31, 2007, there was approximately $5. 1 of total unrecognized compensation cost related to urvested restricted
stock, which we expect to recognize over a weighted-average period of approximately 2.7 years.

Performance Share Units

in 2005, we amended our 2003 Plan to permit the grant of performance share units. Vasting of units occurs at the end of the
performance period, generally three years, except in the case of death, disability or tarmination of employment. A payout
mutiple is applied to the units awarded based on the performance criteria determined by the Executive Compensation
Committee of the Board of Directors. The performance criteria for performance share units granted in February 2006 and 2007
was average Operating Profit Margin growth. The vested units are settled in shares of our common stock. Holders of
performancs share units do not receive dividends during the performence perod. Accordingly, the fair value of these units is the
quoted market value of our stock on the date of the grant.
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The Target Awards for the 2006-2008 and the 2007-2009 performance periods are based on average Operating Profit Margin
growth over the performance period. In the event this measure exceeds the target, an additional number of shares up to 175%
of the Targst Award may be granted. in the event this measure falls betow the target performance level, a reduced number of
shares as few as the Threshold Award, which Is equal to 25% of the Target Award, may be granted. If Operaling Profit Margin
fafls below the threshold performance levat, no shares will ba granted.

A summary of the performanca share unit activity is as follows:

Shovrw Units
Outstanding, January 1, 2006 -
Granted 210,875
Fodeited  _ __ . _ . R - - . U750
Qutstanding, December 31, 2006 193,375
Granted o T T T o o ) i 118,000
_Fordaited ~___ .. e {13.125)
Outstanding, December 31, 2007 o T 298,250

The Threshold, Target and Outstanding Award amounts for each outstanding grant are as follows:

2000-2000___ 2007 - 2008

Threshold Award 30,125 29,500
Targst Award . 120,500 118,000
QustandingAward 210875 206,500

We recognize compensation expenss when it becomss probable that the performanca criteria specified in the award will be
achieved. The compensation expeanss is recognized over the perlormance period and is recorded in Selling and Administrative
Expenses. We currently believe the average Operating Profit Margin growth for the 2006-2008 paerformance period will likety
excaed the target performance level; accordingly, we recognized compensation expanse of $2.9 and $3.4 refated to this
performance period in 2007 and 20086, respectively. We currently believe the average Operating Profit Margin growth for the
2007-2009 performance period willlikely approximate thea target performance level; accordingty we recognized compensation
expanse of $2.9 related to this performanca period in 2007,

Other Stock Plans

Undler the 1890 Employee Stock Purchasse Plan, designated employees meeting certain servica requirements may purchase
shares of our commen stock through payroll deductions. These shares may be purchasad at the lesser of 85% of their tair
market value at the beginning or end of each vear,

The fair value of each share purchased under the plan is estimated using the Black-Scholes option-pricing model and the
following weighted-average assumptions:

Your Enced December 31 2007 2008 2005
Average risk-fres interast rate . 5.0% 4.4% 2.8%
Expected diidend yiekd 0.9% 1.1% 0.9%
Expected volatility 27.0% 30.0% 30.0%
Expected torm {yaars) o . 1.0 1.0 1.0

These assumptions are determined using the same methodology applied in determining the assumptions used in calculating
the tair vatue of our stock oplions.

We recognized expense of $3.0 and $2,6 for shares purchased under the plan in 2007 and 2008, respectively.

Wa also maintain tha Savings Related Share Option Scheme for U.K. employeas with at lsast one year of senice. The employees
arg offered the opportunity to obtain an option for a specified number of shares of common stock at not less than 85% of its
rnarket value on the day prior to the offer to participate In the plan. Options vest after either three, five or seven years, but may
lapse earlier. Funds used to purchase the shares are accumulated through specified payroll deductions over a 60-month
period. Wa recognized expensa of $0.2 and $0.3 for shares purchased under the planin 2007 and 2006, respectively.
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04.
Earnings Per Share
The calculation of Net Eamings Per Share - Basic is as follows:

Year Ended Decembes 31 2007 2000 2005
Net earnings from continuing cperations $ 4847 | $ 3057 $ 2551
Income from discontinued operations, nat of taxes — 923 50
Net earnings availabie to common shareholders $ 4847 | $ 3980 § 26041
Welghted-average common shares outstanding {in millions} 8a.1 86.2 88.1
Net eamnings per share from continuing operations - basic 8 583 [ $ 355 % 2.89
Nat earnings per share from discontinuad cperations - basic - 1.07 0.08
Total net earnings per share — basic $ 583 | § 462 $ 2.85
The calculation of Net Eamings Per Shara - Diluted is as follows:
Year Encied Decarnber 3t 007 2008 2005
Nal earnings from continuing operations $ 4847 | & 3057 & 2551
Add: Amortization of contingently convertibla debt, net of taxes o - — _1.2
Net eamings from continuing operations — diuted 484.7 305.7 256.3
. Income from discontinuad operations, nel of laxes - . 923 50
Net earnings avallable to common shareholders $ 4847 |$§ 39803 2613
Weighted-average common shares guistanding (in milions) 83.1 6.2 88.1
Efect of restricted stock grants (in miflions} 0.2 0.3 0.2
Effect of dilutive securities — stock options (inmilions) 13 1.2 1.3
Effect of convertible debentures (in millons) - - .5
. RS- I A A
Net sarnings per share from continuing operations - difuted $ 573 | $ 348 § 2.81
Net earnings per shars from discontinuex operations - diuted o =] 106 006
Total net eamings per share - diluted $ 573 1% 454 5 2.87

The calculations of Net Earmings Per Share - Diuted for the years ended December 31, 2007 and 2005 do not include certain
stock aption grants because the exercise price for these optionsis greater than the avesage market price of the common shares
during that year. The number, exercise prices and welghted-average remaining life of these antidihtive options is as follows:

200 |

2005
Shares (in thousands) 785 1,312
Exerclsa prica ranges $76-$93 $44-349
Weighted-average remaining lite S93years | 8.1years

Thera were no antidiiutive options during 2006,
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05.
Income Taxes

The provision for income taxes from continuing operations is as follows:

Yiear Encied Decomber 31 20T 2008 2008
Current
United States:
Federal 3 19.4 $ 20.7 3 129
State 6.4 8.2 8.4
Nonl).S, 2563 160.9 615
Total curment T ) I B 195.8 828
Deferred
United States:
Federal 258 (1.6) 386
State 1.4 (1.1) 24
NonU.S. (1.8 (16.9) 8.1
Totaldeterred _ T T o T 254 | (1909 a9
Total provision - T $ 3065 & 1762 $ 1319

A raconciliation betwsen taxes computed at the U.S. Federal statutary rate of 35% and the consofidated effective tax rate

as follows:
Year Ended December 31 2007 2008 2005
Income tax basad on stalutory rate $ 2769 | § 1687 S 1355
Increase (decrease) resulting from:
State incoma taxes, net of fedaral benafit 48 18 55
Non-).S. tax rata difference (6.4) 42 1.0
Repatriation of non-U.S. earnings ) 14 2.9} {5.3)
Change invatuation reserve 23.2 13.4 (5.1}
Other, nat e . ._.___ __ 68 @1 03
Tax provision . $ 3065 | $ 1762 $ 1319

Deferred income taxes are recorded on temporary differences at the tax rate expected to bein efiect when the temporary differances

reverse. Temporary differences, which gave rise to the deferred taxes are as follows:

Yeor Endod Deccmber 31 007 20008 05
Current Future Income Tax Banefits (Expense)
Accrued payroll taxes and insurance $ 0718 121 $ 15.2
Employee compensation payable 23.7 1868 20.8
Pension and postretirement benefils {0.6) 4.2 0.2
Other 21.0 337 38.1
Valustion alowance (4.5 3.2 6.2
T D s 664 7]
Noncurrent Future income Tax Benefits (Expense)
Accrued payrofl taxes and insurance 224 33.5 46.7
Pension and postretiremant benefits 418 48.7 3386
Intangible assets {120.1) (121.9) (126.5)
Neot operating losses and other 185.3 179.9 120.5
Valuation allowance (101.0) (88.8) (62.8)
’ T T T T CT Y 70.0 11.5
Total future tax benefils o ' $ 787 |5 1384 5 T E26
Cunent tax asset % 763 | % 8664 $ 711
Current tax fabifity 26.0) - -
Noncurrent tax asset _ . 284 700 115
Total future tax benefits - 7 ) § 787§ 1364 $ 8286
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The current tax fiability is recorded in Accrued Liabilities and the noncurrent future income tax benefits are recorded in Other
Assets in the consolidated balance sheets,

We have U.S. Fedsral and non-U.S. net operating loss camyforwards and U.S. state net operating oss camryforwards totaling
$375.1 and $88.3, respectively, as of December 31, 2007. Tha nat operating loss carmyforwards expire as follows:

U8 Feclersl £ non- U 8. U5 Sute
2008 : $ 100 S 18
2009 9.5 6.2
2010 43 2.7
2011 80 54
2012 6.0 1.0
Thereafter 103.6 n2
Nowxplations w7 =
Total net operating loss carryforwards $ 3751 § 883

Wa have recorded a deferred tax asset of $116.8 as of Decamber 31, 2007, for tha benefit of these nel aperating losses.
Realization of this asset is dependent on generating sufficient taxahle income prior to the expiration of the toss carryforwards. A
valuation allowanca of $105.5 has been recorded as of December 31, 2007, as management believes that realization of centain
loss camylorwards and other deferred tax assets is unlikely.

Pretax income of non-U.S operatlons was $567.5, $264.9 and $189.7 in 2007, 2006 and 2005, respectively. We hava not
provided U.S. income taxes and non-U.S. withholding taxas on $1,114.9 of unremitted eamings of non-U.S. subsidiaries that
Is considered to be reinvested indefinitely. Deferred taxes are provided on unremitted eamings of non-L.S. subsldiaries when
we plan to remit those earnings. As of December 31, 2007, 2006 and 2005, we have reconded a deferred tax liahility of $56.9,
$23.5 and $9.8, respectively, related to non-U.S. earnings that we plan to remit.

As a result of our adoption of FIN 48, we recognized a $4.3 increase in the net liabifity for unrecognized tax benafits, which
was accounted for as an adjustment to retained earnings as of January 1, 2007. As of the date of adoption, we had
gross unrecognized tax benefits which retate to various tax jurisdictions, including Interest and penalitios, of $67.0 on our
consolidated balance sheet and retated tax benelits of $24.5. The net amount of $42.5 would favorably affect the effective
lax rate if recognized.

As of December 31, 2007, we have gross unrecognized tax banefits related to various tax jurisdictions, inchading interest and
penalties, ol $67.2, of which $3. 1 is recorded as a current datermad tax iability. We have related tax banefits of $22.6, and the net
amount of $44.6 would tavorably affect the effective tax rate if recognized. There wers no matenal settiements in 2007. We do
not expect our urrecognized tax benefits to change significantly over the next 12 months,

We recognize accrued interest and penalties related to unrecognized tax benefits in income tax expense. We accrued net
interest and penaltiss of $0.6 during 2007 . We have recorded a liability for polential interest and penalties o $6.7 as of December
31,2007,

The following table summarizes the activity refated to our unrecognized tax benefits during 2007:

Gross unracognized tax bensfits, January 1, 2007 % 609
Increases in prior year tax positions 57
Decreasesin prior year tax positions (10.0)
Increases in cument year lax positions 8.4
Expirgtion of statute of Emitations for the assessmentoftexes . @y
Gross unrecognized 1ax benefits, Decermber 31,2007 $ 605
Potantial interest and penalties I O
Balance, December 31, 2007 % 87.2
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We conduct business giobatly in 80 countries and tenitories. Accardingly, we are routinety audied by the various tax jurisdictions
inwhich we operate. Generally, the tax years that remain subjact to examination are 2004 through 2007 for our major operations
inthe U.S., France, the U.K., Garmany, ltaly and .lapan. As of December 31, 2007, we are subject to tax audits in France, the
U.K. and the U.S., and we believe that resolution of such audits would not have a materialimpact on earnings.

06.
Accounts Receivable Securitization

We and certain of our U.S. subsidiaries have an agreement {the “Receivablas Facility™) with a financial institution whereby we
may transfer on a continuous basis an interest in &l eligile trade accounts recelvable. Pursuant to the Receivables Facility, we
formed lronwood Capital Corporation (“ICC™), a wholly owned, special purpose, bankruptcy-remote subsidiary that is fully
consolidated in our financial staterents. ICC was formed for the sola purpose of transferring recetvables that we ard cenain of
our subsidiaries generate. Under the Receivables Facility, we and certain of our subsidiaries, imevocably and without recourse,
may transfer all of our accounts receivabie to ICC. ICC, in turn, subject to certain conditions, may from time to time transter an
undividad interest in these receivablas and is permittad to raceive advances of up to $200.0 for the transfer of such undivided
interest. In July 2007, we arnended the Recaivablas Facility to extend its maturity to July 2008 and reduce tha fees for the
facility. All other terms remain substantially unchanged.

Under the Recefvables Facility, ICC has the ability to repurchase, in full or in part, the accounts receivable it transferred to the
third party. Therefore, transfers made do not qualify for sale accounting, and accordingly, the receivables trensferred to the third
party ramain on our consolidated balance shest with the cormesponding advance being recorded as debt and amounts charged
on outstanding bomowings during the year are recondad as interest expanse. No amounts were advanced under this facility as
of December 31, 2007 and 2006.

Fees associated with the amounts advanced were $0.3, $0.4, and $0.4 in 2007, 2008 and 2005, respectively, and were
recorded as Other Expense in the consolidated statements of operations.

Q7.
Goodwill

Changes in the cammying value of goodwill by reportable segment are as foliows:

Jefarson FRign  Other

Unitod States France  Othwt EMEA [ Wty Maneo Op Total
Balance, Dacember 31, 2005 S 817 § —$ 19198 17 S 1492 $ 4486 $ 514 § 9239
Goodwill acquired throughout the year 04 - 1.5 - 05 14.0 - 16.5
Curencylmpactandother = - _ 287 - _ 00 _81 _ 04 32
Batance, December 31, 2006 $ 815 $ - 8% 2191 % 1.7 5 1498 § 4687 § 518 § 9726
Goodwill acquired throughout the year 342 0.2 20 - - 7. 18.1 81.7
Currency impact and other R 56 02 - 08 _ 52 1§
Balance, Decernber 31, 2007 § 1357 § 02 S 266§ 1.9 5 1498 $ 4766 § 751 $1.0458

There were no significant reductions 1o goodwill as a result of dispositions or impainments during 2007 or 2008.
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Debt

Information concerning Short-Term Bomowings is as follows:

Decwmber 31 2007 | 2008
Short-term borrowings 5 390 | $ 30.2
Welghted-average interest rates o o 12.7% _10.8%

We maintain separata bank cradit fines with financial institutions to meet working capital needs of our subsidiary operations. As
of December 31, 2007, such craditfings totaled $338.7, of which $299.7 was unused. We have no significant compensating
balance requirements or commitment feas related to these lines. Dus to limitations on subsidiary bomowings in our revolving
credit agreement, additional borrowings of $258.8 could be made under thesa fadlities as of December 31, 2007,

A summary of Long-Tarm Debt is as (oflows:

H_‘nb-:ll 2007 2008
Euro-denominated notes:

€300 due Juns 2012 $ 4386 | & 3INE

€200 due Jung 2013 2905 2624
Revoiving credit agreement:

Eurp-denominatad bomowings, atarats of5.71% 1459 132.0
Other .. .25 40
. L erss [ 7880
Less - curent maturities _ .. o1 . _s
Long-lerm debt T 8748 |$ 7912
Euro Notes

On June 14, 20086, we offered and sold €200.0 aggregate principal amount of 4.75% notes dus June 14, 2013 (the “€200.0
MNotes™). Tha net proceeds of €198.1 ($249.5) were invested in cash equivalents until July 26, 2006, when they were used to
repay our €200.0 notes dus July 2006 (the *1939 €200.0 Notes”) as described helow, Tha €200.0 Notes were [ssued at a
price of 89.349% to yield an effective interast rate of 4.852%, The discount of € 1.3 ($1.6) is being amortized tointerest expense
over the tarm of the €200.0 Notes. Interest is payable annually on June 14. The €200.0 Notes are unsecured senior oblgations
and rank equally with all of our existing and future $snior unsecured debt and other liabilitles. We may redeem the €200.0
Notes, in whole but not in part, at our option at any tima for a redemption price determined in accordance with the term of the
€200.0Notes. The €200.0 Notes also contain certain customary rastrictive covenants and events of dafautt.

OnJune 1, 2005, we offered and sold €300.0 aggregate principal amount of 4.50% notes due June 1, 2012 (the “€300.0
Notes™). Net proceeds of approximately €297.7 ($372.3) were used [0 repay a portion of the gutstanding indebledness under
our revaiving credit facility and U.S. Receivables Facility, to fund our share repurchass program, and for genaral corporate
purposes. The €300.0 Notes were issued at a price of 99.518% to yleld an effactive interest rate of 4.58%. The discount of
€1.4{51.8)is being amortized to interest expenss over thetemm ofthe notes, Interest is payable annually on June 1. The €300.0
Notes are unsecured sanior obligations and rank aqually with al! of our existing and futura senior unsecured debt and other
iiabliities. We may redeem the €300.0 Notes, in whala but not in part, at our option at any time for a redemption price as defined
inthe agreement. Thase notas also contain certain customary restrictive covenants and events of default.

Cur 1999 €200.0 Notes {$254.3) were retirad on July 26, 2006 with the net proceeds from the €200.0 Notes and other
available cash,

Tha €300.0 Notes, €200.0 Notes and other Euro-denominated borrowings have been designated as a hedge of our net
investment in subsidiaries with a Euro functional curmency. Since our net investment in these subsidiaries exceeds the respective
amount of the designated bormowings, all transtation gains or losses related {0 these borrowings are inchuded as a component
of Accumutated Other Comprehensive Income.
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Revolving Credit Agreement

We have a $625.0 revolving cradit agreement with a syndicate of commexciat banks, The revolving credit agreement allows for
borowings in various currencies and up to $150.0 may be used for the issuanca of stand-by letters of credit. Outstanding
letters of credit issued under the agreement totaled $3.7 and $4.0 as of December 31, 2007 and 2006, respectively. Beginning
in 2006, the letters of credit outstanding under the revalving credit agreement wera substantially reduced as cerain letters of
credit have been issued directly by third parties rather than under the revolving credit agresment. Additional borrowings of
$475.4 were availeble to us under this revolving credit agresment as of December 31, 2007,

In November 2007, the revolving credit agreament was amendad {the “amended agreement”) to extend the axpiration date to
November 2012 from October 2010, to revise certain covenant calculations, and increase the amount of subsidiary borrowings
allowad under the agreement,

The borrowing margin and facility fee on the amended agreement, as well as the fee paid for the issuance at latters of credit on
the facility, vary based on our public debt retings and borrowing level. As of December 31, 2007, the interest rate under the
amanded agreement was LIBOR phus 0.40% (for U.S. Dottar bormowings, or altemative base rate for foreign currency bomowings),
and the facility and issuance fees were 0.10% and 0.40%, respectively.

The amendad agreament requires, among other things, that we comply with a Debi-1o-EBITDA ratlo of less than3.25t0 1 ang
a fixed charge ratio of greater than 2,00 1o 1. As defined in the amended agreement, wa had a Debt-to-EBITDA retio of 0990
1 and a fixed charge ratio of 4.31 t0 1 as of December 31, 2007. Based upon cumrent forecasts, we expect to be in compliance
with these covenants throughout the coming year.

There ware no borrowings outstanding under our $125.0 U.S. commercial paper program at December 31, 2007
and 2006.

Interast Rata Swap Agreements
Wa have entered into various interest rate swap agreements lo manage the interest rate and cumency risk associated with our
daebt instrurments. (See Note 13 for further information.)

Fair Value of Debt .
The cammying value of Lang-Term Debt approximates fair value, except for tha Euro-denominated notes which had a falr value,
as determined by quoted market prices, as of December 31, is as follows: :

2007 l 2008
Euro-denominated notes g 7225 | 6837

Debt Maturities
Thematurities of Long-Term Debt payabie within each of the four years subsequent to December 31, 2008 are as follows: 2009
-$1.4,2010-$146.1, 2011 -$0.1, 2012 - $436.8, and $290.6 thereafter.
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09.

Retirement And Deferred Compensation Plans

Defined Benefil Plans

Wa sponsor several gualified and nonqualifisd pension plans covering permanent armplayees. Tharaconciliation of tha changes
in the plans’ benefit obligations and the fair vaiue of plan assets and the funded status of the plans are as follows:

UA Plans Nor-U.8. Plans
Your Encied Decomber 31 2007 2000 2007 2008
Change in Benefit Obligation
Benefit obligation, beginning of year $ 500 |$ 526 |8& 2504 |$ 2322
Setvice cost Qa1 0.2 14,0 11.7
Interast cost 28 2.8 11.5 101
Plan amengrnents - - 0.3 0.4
Curtalments - - (0.5} 0.3)
Transfers - - (6.0 {0.9)
Actuarlalioss {gain) 1.3 0.7 (37.6) (3.4}
Plan participant contributions - - 24 1.2
Benefits pak) (4.4} (4.9) 5.0 {5.9)
Oivestiture due to discontinued operations - - - (22.5)
Curency exchangs rate changes - - 14.3 257
Benefit obligation, end of year $ 408 | $§ 500 {§ 2438 [§ 2504
Changein Plan Assets
Fair value of plan asssts, beginning of year $ 388 | % 391 1§ 1726 | § 1450
Actual retum on plan assets a7 2.2 63 55
Curtailments - - 0.3) -
Transfers’ - - {6.4) -
Plan participant contributions — - 2.4 1.7
Company contributions 28 2.4 168 16.4
Benefits pald (4.4) {4.9) 5.0) 5.9
Divestiture due o discontinued operations - - - 6.7)
Currency exchange rate changes - - L 95| 66
Fair value of plan assats, end of year $ 419 | § 388 1 & 1959 | § 1724
Funded Status
Funded status of plan at measurement date % 79 | & .2y 1 8 @79 | % {77.8)
Contributions between measurement date and fiscal year end 0.5 0.5 - -
Funded status, end ¢f year $ Fa1s (o is wie|s (18
Amounts Recognlzed
Noncurrent assets $ 121 | $ 84 | % 27 | § -
Current fiabilities {1.8) (1.7 0.3 ©-4)
Noncurrent liabfities (17.7 (17.4) {50.3) (77.4)
Nel amount recogrized s wvals_uwonl[s wa|s_ e
Amounts racognized in Accumulated Other Comprehensive Incorme, net of tax, consist of:
U.8. Plama NorrULS. Plans.
Your Ended Decermber 31 2007 2008 2007 208
Net (gain) loss $ By R2N|S 90 | § 348
Prior sarvica cost 0.4 - 1.7 1.8
Transitional obiigation — - 0.1 RAl
Amounts recognized in Accumulated Other Comprehensive Income  $ @8 1]s 2n1$ 108 | & 8.7
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The measurement dates for our U.S. plans are primarily September 30 and for our non-U.S. plans are December 31.

The accumulated benefit obligation for our plans that have plan assets was $230.1 and $228.3 as of Decernber 31, 2007 and
2006, respectively. The accumulated benefit obligation for certain of these plans exceeded the fair value of plan assets as follows:

Datarmber X1 2007 l 2008
Projected benefit obligation s 1438 | $ 2294
Accumuiated bengfit obligation 140.5 198.2
Planassels i o _ 1200 1727

By their natura, cortain of our plans do not have plan assets. The accumulated benefit obiigation for these plans was $34.5 and
$32.8 as of Decamber 31, 2007 and 2006, respectively.

The companents of the net periadic benafit cost and other amounts recognized in Other Comprehensive Income for all plans
are as follows:

Yasr Ended Decaiber 31 2007 2008 __200%
Nat Periodic Benefit Cost

Service cost 3 141 | $ 119 § 1.7
Interest cost 14.3 129 13.0
Expected return on assets (12.5) {10.5) {(10.4)
Net loss 2.5 34 36
Prior service cost {credit) e e ———— 08| 08 _ _03
Nat pariodic benefit cost L. o 192 | 16.8 18.2
Other Changes In Pian Assets and Banefit Obllgations

Recognized In Other Comprehensiva income

Net gain (33.5) - -
Amortization of nat loss 2.5) - -
Prior service cost 0.4 - -
Amorizationof prior servicocost - e = iy
Total recognized in other comprehensiva incorme S e RN oy
Total recognlzed in net periodic benefit cost ancd other comprehiensive income $ (73 LS 168 $ 18.2

The estimated net gain and prior service cost for the definad benefit pension plans that will be amortized from Accumutated Other
Comprehsnsive Income into net periodic benefit cost during 2008 ere $0.5 and $0.4, respactively,

The weighted-average assumptions usad in the measuremant of the benefit cbligation are as follows:

.8 Pane l Mon-U.8.

Pars
Yezs Ended Decemiber 11 2007 2008 r 2007 l 2008
Discount rate 6.3% 5.8% 5.2% 4.6%
Rate of compensationincreasa . o A5% | 4.5% 4.4% 4.2%

The weighted-average assumptions used in the measurement of the nat periodic benefit cost are as follows:

U8, Plany Hon-U.5 Pars
Your Eriod Decarmber 31 2007 2008 2008 2007 2000 2008
Discount rate 5.8% 5.5% 58% 4.6% 4.65% 5.0%
Expected long-term retum on plan assets B8.0% 8.0% 8.3% 5.4% 5.1% 5.8%
Rate of compensation Increase _45% | 45% 4.5% 41% | 39% _ 37%

Woe datermine our assumption for the discount rate to be used for purposas of computing annual service and interest costs
based on anindax of high-quality corporate bond yieids and matched-funding viedd curve analysis as of the measurement date.
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Our overall expected long-term rate of return on U.S. plan assets is 8.0%. Qur overall expected long-term rate of return on our
non-U.5. plans varies by country and ranges from 1.0% to 6.1%. For amajority of our plans, a bullding block approach has
besn empicyad to establish this return. Historical markets are studied and long-tarm historical relationships between equity
securities and fixed ncorne instruments are preserved consistent with the widely accepted capital market principla that assats
with higher volatility generete a greater return over time. Current market factors such as infiation and interest rates are evaluated
before long-term capiial market assumptions are detemmined. The long-term portfolio retum is established via a building block
approach with proper consideration of diversification and rebalancing. We also use guaraniesd insurance contracts for one of
our foreign plans, Peer data and historical retumns are reviewed to check for reasonableness and appropriateness of our
expected rate of retum.

Projected salary levels utilized in the determination of the projected benefit obligation for the pensian plans are based upon
historical experience.

We generally use an extemal investment manager to assist us in establishing our investment strategies and policies, Our long-
termn objective is to minimize plan expenses and contributions by cutperforming plan liabilities. We have historically used a
balanced portiolio strategy based primarily on a target aliocation of equity securities and fixed-incomea instruments, which vary
bylocation, Thesa target alocations, which are simiar to the 2007 liocations, are determined basad on the favorable risk tolerance
characteristics of the plan and, at times, may be adjusted within a specified rangs to advance our overall objective.

The weighted-average asset allocation of our ptans as of December 31 is as follows:

2007 2008
Asset Category
Equity securitles 42.1% 41.2%
Fixad-incoms securities 4B.0% 48.6%
Cash and other 9.9% 12.2%

Pian assets are primarily comprised of domestic and foreign equity securities, peofessionally-managed equity and bond funds,
government and agency securities and guaranteed insurance contracts. Nona of our plan assets include any of our debt or
equity securities.

Retiroe Health Care Plan

We provide medical and dental benefits to certain eligibie retired employees in the U.S. Due to the natura of the plan, thers are
no plan assets. The reconciliation of the changss in the plan's benefit obigation and the statement of the funded status of the
plan are as follows:

Yoor Endod Decasnber 31 2007 2008

Change in Benefit Obligation

Benefit obilgation, baginning of yaar $ 235 18 214
Servica cost 0.3 0.4
Intarest cost 1.3 1.1
Actuarial {gain) koss (1.4) 20
Benefits paid (1.2} (1.5)

. Madicare Part D subsidy raceipts _00 01

Benefit obligation, end of year $ 226 | 3 235

Funded Status

Fundad status of plan, end of year § @818 @35

Amounts Recognized

Current liabilities $ (15 |8 (1.9

Noncurrent liabifties o 1.1 (239)

Nat amount recognized 3 (@28 | $ (235

Amount recognized in Accumutated Other Comprehensiva Income, net of tax, represents a nat gain of $5.0 and $2.9in 2007
and 2006, respectively.
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We use a Decamber 31 measurament date for the retiree health care plan. The discount rate used in the measurement of

the benefit obligation was 6.4% and 5.8% in 2007 and 2006, respectively. The discount rate used in tha measurement of nel
periadic benefit cost was 5.8%, 5.5% and 5.8% in 2007, 2006 and 2005, respectively. The components of net periodic benalit
cost for this plan are as follows:

Yo Ended December 11 2007 2008 2008
Net Periodic Banefit Cost

Service cost $ 03 |3 04 & 0.4
Interast cost 1.3 1.1 i3
Net gain L . {0.4) {0.6) {0.3)
Net periadic banelit cost 1.2 0.9 1.4
Other Changes in Plan Assets and Benefit Obligations

Recognized in Other Comprehensive income

Netgain (1.4 - -
Amartization of net gein ) 0.4 = - :
Total reaogmze;:l-ﬁbt-l-\er oomprehmsnre income i ) ___— T "11-._0) [ - =
Total recogrized in net perochic benefit cost and other comprehensive income s 02 | s 09 § 1.4

The estimated net gain for the retiree heatth care plan that will be amortized from Accumulated Other Comprehensive Income
into net pariodic benefit cost during 2008 is $0.6.

The haalth care cost trend rate was assumed to be 8.5% for 2007, decreasing gradually 1o 5.0% for the years 2014 and
beyond. Assumed health care cost trend rates have a significant effect on the amounts reported. A one-percentage point
change in the assumed health care cost trend rate would have the following effects:

1% increxss 1% Decimste

Effect on total of service and Interest cost components § 0.2 0.2)
Effact on benefit obligation ] 28 {2.9)

Wa plan to-contribute $19.3 10 our pension plans and $1.5 to our retiree health care plan in 2008. Projected bensfit payments
from the plans as of Decembar 31, 2007 are estimated as follows:

Yeeur : Pension Aans _ Retires Health
2008 $§ 958 15
2009 10.1 15
2010 10.2 16
2011 10.8 1.7
2012 1.8 1.7
2032007 . o . 667 88
Total projected benefit payments T $ 1192 5 188
Defined Contribution Plans

We have defined contribution plans covering substantially all permanent U.S. employees and various other employees
throughout the world. Employees may elect to contribute a portion of their satary 10 the plans and we match a portion of their
contributions up to @ maximum percentage of the smployee's salary. In addition, profit sharing contributions are mada if a
targeted samings level is reached. Tha tolal expense for our match and any profit sharing contributions was $22.9, $20.6 and
$22 9for 2007, 2006 and 2005, respactively.

We have the Senior Management Performancs-Basad Defarred Compensation Plan, which was frozen efiective February 1,
2008. No benefits wers earmed in 2007 and 2006, however any deferred benefits eam interest based on the eflective vield ona
fixad 10-yaar .S, Treasury note at the beginning of each year. Participants become vested in the deferred benafils if they are
st employed by Manpower when they reach age 50 with 15 years of servics, when they reach age B2, or in cartain gther
circumstances. There was epproximately $0. 1, $0.2 and $1.4 eamed under this planin 2007, 2006 and 2005, respectively.

Wa also maintain a non-qualified deferred compensation plan for certain employees at Right Management. Under the plan,
participants may defer from their pre-taxincome, up 1o a maximurm of 6% of their total compensation. A matching contribution
is madie of 50% of the participating employees’ contributions to the plan. Contributions vest at 33.3% over a three-year period
from the employea's date of hire. Our contributions wene $0. 1 for 2007 and 2008, and $0.2 for 2005,
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10.

Accumulated Other Comprehensive Income (Loss)

The components of Accumutated Other Comprehensive income (Loss), nel of tax, are as follows:

Dacantver 31 2007 2008 2008
Foraign cumency transiation $ 2539 | 14786 8 158
Unrealized gain oninvestments 9.9 8.9 6.9
Unraalized loss on derivatives 3.2) 4.8 (8.4)
Defined benafit pansion plans {Note §) {8.0) [34.0) 23.5)
et health care pian (Nota 9 _ . so|__ 28 (9
Accumulated other comprehensive income (Ioss) $ 2576 |$ 1206 & (110
11.

Leases

Wa ieasa property and aquipment primarily under operating lsases. Renewal options exist for substantially all leases, Fulura
minimum payments, by year and In the aggregate, under noncancelable operating leases with any remaining terms cansist of

1he fcfiowing as of December 31, 2007:

Your

2008 $ 2113
2000 174.8
2010 -134.8
2011 87.9
2012 64.4
Therosfier e _ e L o . 1822
Total minimum lease payments ’ $ 8554

Remtal expense for all operating leases was $240.3, $217.5 and $213.1 for the years anded December 31, 2007, 2008 and

2005, respectively.

12.
Interest and Other Expense
Interest and Other Expense consists of the following:

Year Enduc December 31 o 2008 2008
Interast expense 3 534 | & 500 § 458
Interest income (24.4) (14.2) (8.9}
Foreign exchange (gain) loss (0.6 a2 -
Miscellaneous expenses, net _— - .S58 _u2 49
interest and other axpanse S U2 18 52 $ a8
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13.
Derivative Financial Instruments

Foreign Currency Exchange Rete Risk Management

In certain girqumsiancas, wa enter into foreign currency forward exchangs contracts to reduce the effects of Ructuating foreign
curmency exchange rates on cash flows with foreign subsiciaries. All such contracts entered into during 2007 and 2006, whether
designated as cash flow hadges or fairvalue hedges, were considered highly effactive, as dafined by SFAS No. 133, as amended.

As of Dacember 31, 2007, there was a £5.5 {$10.9) forward contract that relates to cash flows owed to our foreign subsidiaries
in March 2008. In addition, a €2.0 ($2.9) forward contract is outstanding relating o cash flows owed for interest due on our
€200 Notes and €300 Notes in June 2008.

Qur revolving credit agreement bomowings of € 100.0 ($145.9), the €200.0 (5290.5) unsecured notes and the €300.03436.6)
unsecuned notes have been deslgnated and are effectiva s economic hecgas of our net investment in our foreign subsidiaries
with a Euro functional curency. Therefors, all translation gains or kisses retatad to these borowings are recorded as a component
of Accumuated Other Comprehensiva Income.

We had derivativa financial instruments which expired in March 2005 to swap our €150.0 ($198.4) unsecured notes, at 6.25%
dua March 2005, to floating U.S. LIBOR. Cash received from settlement of the foreign currency componernt of these dertvative
financial Instruments was approximately $50.7. Gains and lossaes arising from foreign exchange fluciuations throughout the
contract term on tha desivative instruments wers recorded in the consolidated statements of operations, offsetting the foreign
exchange gain or loss recorded on the notes,

Interest Rate Risk Management
Our exposure 1o market risk for changes Ininterest rates relates primarily to our Long-Tarm Debt obligations. We have historically
managed intarsst rates through the usa of a combination of fixad and variabie rate borrowings and interest rate swap agreements.

We have various Interest rate swap agreements to fix our interest costs on a partion of our Euro-denominated variable rate
barowings. The Euro interest rate swap agreements have a notional value of €100.0 (£145.9), which fix the intersst rate, ona
weighted-average basls, at 5.7 1% and axpira in 2010. Such cantracts have been designated as cash flow hedges and were
cansidered highly effective, as defined by SFAS No. 133, as amended, as of December 31, 2007. For the years anded
December 31, 2007, 2006 and 2005 thesa instruments increased interest expense by $2.2, $3.6, and $4.6 raspectivaly,

Fair Value of Derlvative Financlal Instruments
The tair valua of our derivative financial instruments are reflacted in the consolidated balance sheets as follows:

Oacamber 31 2007 2008

Other Long-Torm Liabilities

€100.0 Interest Rate Swaps $ (CAL R 7.8

Forward contracts S R - -
£ 51 |8 (7.8
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14,
Contingencies

Litigation
We are involved in a number of lawsLits arising in the ordinary course of business which will not, in the opinion of management,
have a material effect on our results of operations, financial position or cash flows.

In Novernber 2004, French autherities commenced an investigation at gur French headguarters, According to the search
warrant, tha investigation stems from a complaint submitted during 2003 to the European Commission and subsequantly
transferred lo France's Direction Generale da la Concurrence, da la Consommation et de la Repression des Fraudes (the
‘Competition Council’), 2 body of the French Financia Depariment that investigates frauds and competition viclations. In
Novemiber 2007, we received a Statement of Objections from the Competition Councll in connection with their investigation.
The Statement of Objactions alleges llegal information sharing between us and certain of our competitors.

A Statement of Objections is a further step in the procesdings under French competition law with respect 1o the matter. We
have reviewed the allegations mada in the Statement of Objections with our legal counsel, have responded to the Competition
Council and intend to vigorously defend our position as the proceedings continue. We have had discussions with representatives
ot the Competition Council and with our legal counsel, and at this time, we are not able to predict the outcome of the proceedings,
the ultimate exposure or the timing of any resolution. However, basad on the probability that wa wilt incur fability and other
information currently available, we recorded a reserve of $15.01n the fourth quarter retated to this matter. The final resolution of
this matter could differ significantly from the amount that we hava recorded.

Guarantieoa

We have entered into certain guarantee contracts and stand-by letters of credit that total $129.3 ($78.2 for guerantees and
$51.1 for stand-by letters of credit). Tha guarantees primarily relate to indebtedness and bank accounts. The stand-by lettars of
credit relate to insurance requiremants and debt faciities. i cartain conditions were mat under these arangements, we would
be required to satisfy our obligation in cash. Due to the nature of these amangements and our historical experience, we do not
expact to make any significant paymants under these arrangements.

15.
Segment Data

Woe are organized and managed primarily on a geographic basis, with the exception of Jefferson Wells and Right Management,
which are operated as separate globa! business units. Each country and business unit primarily has its own distinct operations,
is managed locally by its own managemend team and maintains its own financial reports. Each operation reports directly, or
indlrectly through a regional manager, to a mamber of exacutive managsment, Given this reporting structure, all of our operations
have been sagregated into the following reporting segments: the United States: France; Other EMEA (Europe, Middle East and
Africa, excluding France and ttaly); italy; Jefferson Wells; Right Management; and Other Operations.

The United States, France, Other EMEA, ltaly and Other Operations segments deriva a significant majority of their revenues
from the placemant of contingant workers. The remaining revenues within these segments are derived from other human
resource services, including permansnt employee recruitmant, temporary and permanent employee testing, selection, and
training and recruitment process outsourcing. The Jefferson Wells sogment revenues ara derived from services refated to intemal
controls, tax, technology'risk management, and finance and accounting. The Right Management segment revenues are
derived from outplacement and consulting services. Segment revenues represent sales 1o external clients pimarily within a
singte segment. Due to the nature of our business, we do not have export or intersegment sales. We provide services to a wids
variety of clients, none of which individually comprise a sigrificant portion of revenue for us as a whole.

The accounting poticies of the segments are the same as those described in the summary of significant accounting policies. We
avaluate performance based on Operating Unit Profit, which is equal to segment revenues less direct costs and branch and
national headquarters operating costs. This profit measure does not include amortization of intangibles related to the acquisition
of Right Management, interest and other income and expense amounts or income taxes. Total assats for the segments are
rgported after the eimination of investments in subsidiaries and intercompany acoounts.
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Yoz Encsed O n 2007 2008 2005
Revenues from Services™
United States™ $ 19622 | $ 21148 $ 20483
France 7.025.3 8,019.1 54758
Other EMEA 6,750.4 5,230.7 4571.4
ltaty 1,388.1 1,132.6 899.8
Jelferson Wells ; 332.0 3rao 386.2
Right Management 409.9 287.3 a0.8
Other Operations 26224 2,304.9 2,062.1
T T i - T s‘éifsoﬁ $ 175625 § 158454
Operating Unit Profit
United States $ 80.1 $ 874 & 68.7
France 390.3 203.3 168.7
Other EMEA 256.7 186.7 100.5
lialy : 103.7 63.5 436
Jeflerson Wells 5.2) 319 333
Right Managameni 346 18.3 25.7
Cther ier_atioqs . __?_3.5 69.9 . 60.4
L _ 837 631.0 500.9
Corporate expenses 95.2 85.8 59.0
Amontization of intangible assets 13,1 13.1 1341
Interest and other expense o 342 50.2 418
Earnings before income taxss and discontinued operations $ 772 |% 4819 §& 3870
Depreciation and Amortization Expense
United States ) g 07 |8 81 8 88
France 223 188 200
Cthor EMEA 21.7 17.4 17.9
Italy 6.7 55 55
Jeflerson Wells 3.1 a8 3.4
Right Management ' 10.1 1.0 13.0
Other Operations 11.3 11.0 11.4
Amortization of intangible assets 13.1 13.1 13.1
‘773 o090 |[$ 888 $ 929
Eomings from Equity Investments
United States s 08 | & g % 0.7
France {1.1) 1.3 (1.0
Other EMEA 26 4.0 2.7
QtherOperations ) (.7} {0.5) -
5 2218 a3 $ 2.4

{8} Furthor broakiiown of Rioveruy Rom Senices by geographical region s &9 tnfowa:

R from Services 2007 2000 2005
Undtad Sistes $ 24868 $ 204471 § 25831
Frarce 7.058.3 5.050.8 5.5068
Italy 14015 1,1354 298
UK, 1.544.7 1554.3 1.6848.0
Tetal Foreign 180335 49184 132523

) Thel)S. reveres abows mprecant nivenuss om ur Company -ownad branches 8] Fanchise iees recoved rom our tranchiss aperstions. Thesa foes 2 primarily based
O reveruls QEneratad Dy our FBnchisa operationa, which g ciacuzand burther on the nancial NghigRIs page.
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As OF Andt For The Year Encled December 31 2007 2008 2005
Tatel Assats

United States $ 6024 |$ 6839 & 68383
France 2,389.4 2,067.7 1,664.3
Other EMEA 1,891.3 1.674.7 1,242.7
italy 343.8 276.4 2428
Jofferson Wells 67.7 81.7 105.8
Right Management 208.8 2285 250.8
Cther Operations 652.8 645.5 548.5
Corporate® 1,068.1 855.7 814.2

§ 72244 | § 65141 $ 5568.4

Equity Investments

United States $ 176 | § 168 % 16.0
France 1.8 14 1.4
Other EMEA 60.6 569 51.4
Right Management 0.4 - -
Other Cperations 851 17.4 1

$ 987 | & 925 § 86.7

Long-Lived Azgots™

United States $ 04 | $ 412 % 4.5
France 85.3 656 64.9
Other EMEA 709 53.7 455
ltaly 143 14,0 14.1
Jetfarson Wells 6.1 75 as
Right Management 2786 26.4 A
Other Operations 27.7 26.7 26.4
Qorgpra@a o o 9.3 14 N .5.1_
B T T § 2616 [§ 2462 § 2401
Additions to Long-Lived Asssts
United States $ 156 | ¢ 64 8§ 5.2
Franca ' 188 16.3 16.2
Othar EMEA 355 18.9 16.5
Itaty 5.4 , 4.8 7.3
Jeffarson Wells 26 3.0 6.8
Right Management 12.3 .3 10.8
Other Operations 10.5 13.2 109
Corporate 0.8 10.3 40

3

S _1015[8 8008 777

8}  Corporats sssats inchuace Assats that am not usad in the operations of ey segment, the most significant of which am goodwil and purchessed intangiblos.

(bl Further breakdown of Long-Lived Assets by geographical ragion s as follows:

Long-Lived Assats 2007 2008 2008
Unitad Statey § 579 § o2 § 7.6
France 81 €80 634
Naly 148 145 11
UK 199 205 21
Total Forsign 07 188.0 1725
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16.
Quarterly Data ( Unaudited )

Firsi Ourter  Sacond Quarter  Third Quarter  Fourth Cusrter Total
Year Ended Decamber 31, 2007

Revenues from Senvicas $ 45358 § 50344 § 52054 § 56349 $ 205003
Gross profit 800.0 1.0241 g74.4 1,050.1 3,848.8
Operating profit 103.3 2770 2219 2232 825.4
Net earnings from coniinuing oparations 59.5 160.4 131.7 133.1 484.7
Nest sarnings per share from continuing operations ~ basic $ 070 $ 190 § 159 8 165 % 583
Net earnings per share from continuing operations ~ diuted $ 0838 185 3 157 & 163 $ 5.73
Dividends per share $ -3 032 § - 8 037 8 0.69
Market price:

High $ 78868 % 94403 9505 % 7ave

low Y . N5 7300 _ 6143 _ 8620 _
Year Ended Dacomber 31, 2008

Ravanuas from Senvices $ 38772 % 43846 $ 45800 % 47107 $ 175625
Gross profit §93.2 782.8 B804.2 865.8 3,146.0
Operating profit . 60.3 138.1 183.9 169.8 532.t
Net samings from continuing cperatio 29.5 79.6 97.0 99.6 305.7
Income fram discontinued operations, net of taxes 231 0.8 38 648 823
Met eamings per share from continuing cperations — basic $ 0XM [0X°) I 1.14 § 147 & 3.55
Net earnings per share from continuing operations - diluted $ 033 § 090 § 112 § 115 § 3.48
Net eamnings per shara from discontinued operations ~ basic 3 026 § 001 § 004 8 077 8 1.07
Mel eamings per share from discontinued operations - diuted  $ 026 § oo 3 004 § 05 8 1098
Dividerxis per share 3 -~ 8 027 $ - 8 032 $ 0.59
Market price:

High $ 57183 68828 6467 $ 7877

ow R 48,14 56.30 5520 _ 61.19 o
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As OF And Fior Tha Year Ended Dy beér 31 2007 2008 2_:05 2004 2003
Operations Data

Ravenues from Services $ 205003 | $17,56825 $ 158454 § 14,6750 $ 12,084.3
Gross profit 38486 3.1460 28618 26693 2,003.6
Operating profil 8254 532.1 428.8 397.8 259.1
Net earnings from continuing operations 484.7 305.7 255.1 2473 138.7
Peor Share Data

Net earnings from continiing operations - basic $ 6§83 | % 355 ¢ 289 & 278 & 1.79
Net samings from continuing oparations— diluted 573 3.48 28 2.61 1.70
Dividencis 0.69 0.58 0.47 0.30 0.20
Batance Sheet Dala

Total assets $ 72244 | $ 65141 § 55684 § 58431 § 43764
Longtenmdebt — ] __ 8748 | 712 4750 6761 8296

Tha noted to consolicatd frencis! stataments should b réad in CORNICHON with the above summa—ny.

Performance Graph

Set forth below is a graph for the periods ending Decamber 31, 2002 - 2007 comparing the cumutative total sharehalder raturn
on our common stock with the curmutative total retum of companies in the Standard & Poor's 400 Mideap Stock index and
the Standard & Poor's Supercomposits Human Resources and Employment Senvicas Index. We are included in the Standard
& Poor's Supercomposite Hurmnan Resources and Employment Services Index and we estimate that we constituted
approximately 23.3% of the total market capitalization of the companies included in the Index, The graph assumes a $100
investment on December 31, 2002 In our common stock, the Standard & Poor's 400 Midcap Stock Index and the Standard
& Poor's Supercompesite Human Resources and Employmsm Sarvices Index and assumes the reirvestment of all dividends.

GComparigon of Five Year Cumulative Return Among Manpower, S&P 400 Midcap Stock Index,
and S&P Supercomposite Human Resources and Employment Services Index

$250 ——— Manpower
W

$200 — eor=os S3P 400 Midcap Stock Index
e = S&P Supercomposite Humar

$150 — — Resources and Employment

: = —— Services [ndex
$100 = =
$50 = =
w -
2002 2003 2004 2005 2006 2007

Dacarnber 33 2007 2008 2003 2004 2000 2002

Manpowsr $178 $235 $1456 $151 %148 $100

S&P 400 Midcap Stock Index $184 $243 $204 $178 8143 $100

S&P Supercomposite Human Resources and Employment Senvices index - $200 |

$187 S172 $154 $134 $100
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Principle Operating Units

Argentina, Australla, Austria, Bahrain, Belgium, Bofivia, Brazil, Bulgaria, Canada, Chile, China, Colombia, Costa Rica, Czech
Republic, Denmark, Dominican Republic, Ecuador, Bl Salvador, Estonia, Finland, France, Germany, Greace, Guadeloupe,
Guatemnala, Honduras, Hong Kong, Hungary, India, treland, Israel, taly, Japan, Kazakhstan, Korea, Kuwait, Latvia, Lithuania,
Luxembourg, Macau, Malaysia. Martinique, Mexico. Monaco, Moro¢cco, Nethertands, New Caledonia, New Zealand,
Nicaragua, Norway, Panama, Paraguay, Peru, Philippines, Poland, Portugal, Puerto Rico, Qatar, Reunion, Romania, Russia,
Saud! Arabia, Singapore, Slovalkia, Slovenia, South Alrica, Spain, Sweden, Switzerdand, Taiwan, Thaland, Tunisia, Turkey,
Ukralne, United Arab Emirates, U.K_, United States, Unuguay, Venezuela and Vigtnam

mt

RIGHT IEFFERSON 4
. \ 2\
Manpower  Manpower MANAGEMENTE. WELLS l E LAN B‘_

M Mg Casmpemy

Manpower Inc. (NYSE: MAN) is & world leader in the employment services industry; creating and delivering services that
enable its clients to winin the changing workd of work, Celebrating its 60th anniversary in 2008, the $21 billon company offers
employers a ranga of services for the entire employment and business cycle including permanent, tsmporary and contract
recruitment; employee assessment and sedection; training; outplacement; outsourcing and consulting. Manpower's worldwide
network of 4,500 offices in 80 countrias and tenitories enables the company to mest the needs of its 400,000 clients per year,
including small and medium size snterprises in all industry sectors, as well as the world's iargest muttinational corporations. The
focus of Manpower's work is on raising productivity through improved quality, efficiency and cost-reduction across their total
workforce, enabling clients 1o concentrate on their core business actlvities. Manpower Inc. operates under five brands:
Manpower, Manpower Professional, Elan, Jefferson Wells and Right Management. Mare information on Manpower Inc. is
available at www,manpower.com,
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Corporate Information

Directors

Jeftrey A. Joorres
Chalman, CEQ and President

Manpower Inc.

Marc J. Boltand*
CEC
William Mormison Supermarkets

Gina R. Boswell'
President of Globai Brands
The Albarto - Culver Company

J. Thomas Bouchard ™
Retired Senior Vice President, Human Resources
iBm

Willie D. Davis *

President

All Pro Broadcasting Inc.,

CariM. Dominguez*

Former Chair of the Equal
Employment Opportunity Commission

Jack M. Greenberg *
Retired Chalrman and CEO
McDonald’s Corporation
Non-Executive Chairman
Woestern Union

Terry A. Huenske '
Retired Executive Vice President
Manpower Inc.

Ulice Payne Jr.'
President and CEQ
Addison-Clifton. LLC

Rozanne L. Ridgway ™
Former Assistant Secretary of State
for Europe and Canada

John R. Walter **

Retirad President and COO

AT&T Comp.

Former Chairman, President and CEO
R.R. Donnstley & Sons

Edward J. Zore ™*
President and CEQ
Morthwastern Mutual

Board Cormmitioes

1 Auclt Commitien

2 Exacutive Compensation Committea

3 Nominating and Govarnanos Commitise
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Management

Joftrey A. Joorres
Chairman, CEO and Prasident

Michael J. Van Handel
Executive Vice President and CFO

Barbara J. Beck

Executive Vice Presidant

Presidant — Europe, Middle East and Africa
{Excluding Francs)

Darryl Green

Exacutive Vice President
President - Asia Pacific
Francgoige Gri

Executive Vice Prasident
President - France

Jonas Prising
Executive Vice Prasident
President - United States and Canadian Operations

Owaen J. Sullivan
Executiva Vice President
CEQ of Right Management and Jefferson Wells

David Arkless
Senior Vice Pregident
Corporate Affairs

Richard 8, Davidson
Senior Vice President
Gilobal Chief Information Officer

Kennath C. Hunt
Senior Vice President
General Counsel

Tammy Johns
Senior Vice Presldant
Worldorce Strategy

Mara Swan

Senior Vice President
Global Human Resources
Emma Van Rooyen

Vice Prasident
Global Markeating

Corporate Information




Worlfd Headquprters

00 Manpower Plase
Milwaukes, WES32 12 USA
41 .4:3:1.96;, 1900

VJ\'.'\‘:J,I NANPOWELCOMN

Transter Agent and Registrar

BNY, Meton Shargowrer Seivices
PO Hox 356015
Fitidburgh, PA 15252 8015

Slgr:!k Excnaége Listing
NYS;E Symbol: AN

Fars 10-K

Acdpy of Form 10-K tiled with e Secirities and Exchange
Cerfimissicrior 1he yonr orciad Docamber 31, 2007 s availabe
-w‘qthfom Cnar{_:;e allg: February 29, 2608 and can oe obtained
ol 3t wavwinvestorananpower.con oF by wiiling 10;
wviicfaet J. Ve Handel

taripower i,

- 100 Manpower Place

ilwackao, WIS3212

USA

Shafreholder_s
AsefFebary 19, 2008, Manpawer fiic. cominen sioch was
helg by approsimataly 5,700 record holders,

; .

Annual Meeling of Shareholders
Aprl 29, 26038 a1 10w .
darpower World Headguiactars
100 Manpowes Place
Mivaukoe, W153212

USA

Investor Relations Web Site

The rrost Cuisam corporgie aad mvesior infornation can

beound an the Manpower Inc. carporaie Wen site at

wwwenanpower,com, Iicrested individuals may also
chibosg 1o recgve Mandawer [ress 1gleasas and oiher

company fnformation viz e-mail by subscribing lo our

E-mait Alers service af Wwww.invesior snanpowar com

i

Gavernance

An ! FabrLary 1, 2008, tho Cororaiz Gove nancg Quoi'en:
ipdicated that Manpower Ine. ouiperiormed 71.3% of the
?ompanies inshe SE&P 400 and §1. 1% 0! the companiesin
e Commercia, Serdcas & Supples group. The Corporate
Governance Quotient indgx is issued by lastitutional
Sharcholdor Servicas, a respected authority on proxy voing
ANG COIPOTRIE govarnance.

‘;overnance Fetics [nternationdl, anindenendent coporaie
favieanco ratng agancy, raled Manpower a8 0 on a scate
pI 140 10, with 10eing the highost anking, in Augusi 2007,
Fhzavarage score for alU.S. companies rated by GhMis 7.2

Manpowet's governance siruciura is designed 1o onsure
jransparsncyinour oparalionsand adherenceio ihereguaations
g0l o0h by the U8, Securities and Sxchange Commission
SEC). Information on Manpower 's govermance struciure and
policies can b found al www.manposvern.com in the section
Sitlael “Aboul Sanpowear”

lScu:i::l Responsibility

}Manpov.'er's business is, iniisali, socially responsidle becail§e
evervihing we do is geareu [oward cornacing peopis with
ohs, which enables individuals to support themiselves anc
their familizs. We steve 10 be sociilly responsibla in avery
ASPECL Of oU” Husiness; however, wa {GCUS CUr resources
imasily onwhere we canbave the mostinpect, in crealing a
hrcign 10 employinen for disadveniaged incividuzls through
varigus workions dovelopment programs arosnd ine world,
Additional details regarding social responsibilivy efforts al
Manpower can ba ‘cund in ocur Mosi receni Social
Responsitility Report. which is accessibie via ouwr corporate
Web sile al vaveemanpower.com/socialresponsibility.
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